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Section 4.04. Author;!\!· E;wcu1ion qnd Deliver\!· Enforceahility. (a) Qwest has all requisite corporale power and authority LO
execute and deliver this Agreement, to perf'l.mn its obligations hereunder and to consummate the Merger and the other transactions
contemplated by this Agreement, subject, in the case of the Merger, to the receipt ofthe Qwest Stockholder Approval. The Board of
Directors of Qwest (the "Owest Board") has adopted resolutions. by Wlanimous vote at a meeting duly called at which a quorum of
dircctors of Qwest was present, (i) approving the execution, delivery and performance of this Agreement, (ii) determining that entering
into this Agreement is in the best interests of Qwest and its stockholders, (iii) declaring this Agreement advisable and
(iv) recommending lhal Qwest's stockholders adoplthis Agreement and direcling thalthis Agreement be submiL1ed La Qwest's
slockholders for adoption at a duly held meeLing of such slockholders for such purpose (lhe "Q",'esL Stockholders Meeting"). As of Lhe
date of this Agreement, such resolutions have not been amended or withdrdwn. Except for the adoption of this Agreement by the
affirmative vote ofa majority of the outst4tnding shares of Qwest Common Stock entitled to vote at the Qwest Stockholders Meeting
(the "Owest Stockholder Approval"), no other corporate proceedings.on the part of Qwest arc necessary to authorize or adopt this
Agreement or to consummate the Merger and the other transactions contemplated by this Agreement (except for the filing of the
appropriaLe merger documenlS as required by the DGCL), Q.....esl has duly execuLed and delivered this Agreement and, assuming Lhe due
authorization, execution and delivery by CenluryLink and Merger SlIb, this Agreement constilutes iLS legal, valid and binding
obligation, enforceable against it in accordance with its lerms except as enforcement may be limited by bankrupLcy, insolvency,
reorganization or similar Laws affecting creditors' rights generally and by general principles of equity.

(b) Thc Qwest Board has adopted such resolutions as arc necessary to render inapplicable to this Agre~'111ent, the Merger and the
other transactions contemplated by this Agreement the restrictions on "business combinations" (as defined in Section 203 of the DOeL)
a.s set forth in Section 203 ofthe DGCL. No "fair price", "moratorium", "control share acquisition" or other similar antitakeover statute
or similar staUlte or regulation applies with respect to this Agreement, the Mergcr or any of the other transactions contemplated by this
Agreement.

Section 4.05. No Conflict,I'· Consents. (a) The exeeulion and delivery by Qwest of Ihis Agreement does not, and the performance
by it of its obligations hereunder and the consummation of the Merger and the oLher transactions conlemplated by Ihis Agreement
(including, without limitation, the redemption of the Qwest Convertible Notes) will not, conflict with, or result in any violation of or
default (with or without notice or lapse of time, or bOlh) under, or give rise to a right of termination, cancellation or accelemtiol1 of any
obligation, any obligation to make an offer to purchase or redeem any Indcbtedness or capital stock or any loss of a material benefit
under, or result in thc creation of any Lien upon any of the properties or assets ofQwest or any Qwest Subsidiary undcr, any provision
of 0) lhe Qwest CharLer, the Qwesl By-laws or the comparable eharler or organitillional documents ofany Qwesl Subsidiary (assuming
lhat the Qwest Stockholder Approval is obLained), (ii) any Contracl 10 which Qwest or any Qwest Subsidiary is a party or by which any
oflheir respective properties or assets is bound or any Q\\ieSL Pemlit or (iii) subject to the filings and other malLers referred to in
Section 4.05(b), any Judgment or Law, in each case, applicable to Qwest or any Qwest Subsidiary or their respective propenies or
assets (a.....suming that the Qwest Stockholder Approval i~ obt<clined), other than, in the case of clauses (ii) and (iii) above, any matters
thai, individually orin the aggregate, have not had and would not reasonably be expectcd to havc a Qwes! Material Adverse Effcct (it
being agreed that for purposes of this Section 4.05(8), effects resulting from or arising in cormection with the matters set forth in
clause (iv) of Lhe definition of Ihe term "Material Adverse Effect" shall nol be excluded in deLemlining whelher a Qwest Malenal
Adverse EffeeL has occun'ed or would reasonably be expected lO occur) and \\iould nOl prevenL or materially impede, interfere wilh,
hinder or delay the consullllllation ofthe Merger.

(b) No Consent of or fi'ol11, or registration, declaration, notice or tiling made to or with any Governmental Entity is required to be
obtained or madc by or with respect to Qwest or any Qwest Subsidiary in cOlilleetion with the execution and delivcry of this Agreement
or its performance of its obligations hereWlder or the consummation of the Merger and the other transactions contemplated by this
Agreemem, oLher than (i) (A) the filing with Lhe SEC of the JOilll Proxy SLalemenL in definitive form, (8) the filing wiLh Lhe SEC, llnd
deelaration of effeeliveness under the Seclf1ilies Aet, of the Form S-4, and (C) lhe filing wilh the SEC of such
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reports under, and such other complianl'e with, the Exchange Act and the Securities Act, and the rules and regulations thereunder, as
may be required in connection with this Agreement, the Merger and the other transactions contemplated by this Agreement,
(ii) compliance with and filings under the HSR Act, and such other Consents, registn.lTions, declarations, notices or filings as are
rcquired to be made or obtained under any foreign antitrust, competition, trade regulation or similar laws, (iii) the filing of the
Ccrtificate ofMerger with the Secretary of State of the State ofDelaware and appropriate documents ,,,'ith the relevant authorities ofthe
other jurisdictions in which CenturyLink and Qwest are qualified to do business, (iv) such Consents, registrations, declarations, notices
or filings as are required to be made or obtained under the securities or "blue sky" laws of various Slates in connection v:ith the issuance
of Lhe Merger Consideration, (\') such Consents from, or regisLrations, declaraLions, notices or filings made LO or wilh, the FCC or any
other Govemmenl.al Entities (including State Regulators and local cable fmnchise authorities) (other than with respect to securities,
antitrust, competition, trade regulation or similar Laws), in each case as may be required in connection with this Agreement, the Merger
or the other transactions contemplated by this Agreemcnt and arc requircd with respect mergers, business combinations.or changes in
control of telecommunications companies generally, (vi) such fiJings with and approvals of the NYSE as arc required to permit the
consummation of the Merger and the lisling of the Merger Consideralion and (vii) such other maILers thaL, individually or in Ihe
aggregate, have not had and would not reasonably be expecLed to have a Qwest MaLerial Adverse Effecl (il being agreed LhaL for
purposes oflhis Section 4.05(b), effects resulting from or arising in connection with Lhe matlers set forth in clause (iv) of the definition
of the tenll "Material Adyerse Effect" shall not be excluded in detenllining whether a Qwest Material Adverse Effect has occuned or
would re<lsonably be expected to occur) and would not prevent or materially impede, interfere with, hinder or delay the consummation
of the Mcrger.

Section 4.06. SEC Documenlr Undisclosed Liabilities. (a) Qwest has furnished or filed all reports, schedules, forms, statements
and othcr documcnts (including exhibits and othcr information incorporated therein) required to be furnishcd or filed by Qwest with thc
SEC since January 1, 2008 (such documents, together with any documents filed with the SEC during such period by Qwest on a
voluntary basis on a CulTtmt Repon on Fom} 8-K, but excluding the Joinl Proxy SlaLemenl and the Form $-4, being collectively
referred 10 as the "Owest SEC Documenls"}.

(b) Each (hvest SEC Document (i) at the time tiled., c{lmplied in all material respeCl'> with the requirements ofSOX and the
Exchange Act or the Securities Aer, as the case may be, and l.he rules and regulations of the SEC promulgated thereunder applicable to
such Qv..·cst SEC Document and (ii) did not at thc time it was filed (or if anlcndcd or superscded by a fillng or amendment prior to the
datc of this Agreement, then at the time of such filing or amendment) comain any untruc statement of a material fact or omit to state a
material fact required lO be stated therein or necessary in order to make the sLatements [herein, in light oflhe circumstances under which
they were made, nol misleading. Each of the consolidated financial staLemenls ofQwest included in the Qwesl SEC Documents
complied al the time it was tiled as to fonn in all material respects wilh applicable accounting requirements and the published mles and
regulations of the SEC with respect thereto, was prepared in accordance with GAAP (except, in the case ofunaudited statements, as
permitted by Form lo-Q of the SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes
thereto) and fairly presented in all material respects the consolidated financial position of QWC'l! and its consolidated Sllbsidiaries as of
the dates thcreof and the consolidated results of their operations and cash flows for the periods sho\\'Jl (subject, in the case of unaudited
statemenL", La n0I111al year-end audit adjustments).

(c) Except (i) as retlecled or reserved againsL in Qv·,est's consolidaled audiLed balance sheet as of December 31,2009 (or the noles
thereto) as included in the Filed Qwes! SEC Documents and (ii) for liabilities and obligations incurred in connection with or
contemplated by this Agreement. neither Qwest nor any Qwest Subsidiary h<ls any liabilities or obligations of <lny nature (whether
accrued, absolute. contingent or otherwise) that, individually or in the aggregate. have had or would reasonably be expected to have a
QWCS! Material Adversc Effect.

(d) Each of the c·hief executive officer of Qwes! and the chief financial officer of QwesL (or each fOl1l1er chiefexecutive officer of
Q\.vest and each former chieft'lnaneial officer ofQwest, as applicable) has made all
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applicable certificalions required by Rulel3a-14 or }5d-14 under Ihe Exchange Act and Sections 302 and 906 of SOX wilh respectLO
the Q\\'est SEC Documents, and the statements contained in such certitications are true and aceUrdte. None of Qwest or any of the
Qwest Subsidiaries has outstanding, or has arranged any outstanding, "extensions ofcredit" to directors or executive officers within the
meaning of Section 402 of SOx.

(c) Qwest maintains a systcm of"inlemaI conlrol over financial reporting" (as defined in Rules 13a 15([) and l5d 15(f) of the
Exchange Act) sufficienllO provide reasonable assurance (A) that lransacLions are recorded as necessary lO penni I preparation of
financial statemenL.<; in eonf0l1l1ily with GAAP, conSiSlel1lly applied, (B) Lhal transactions are executed only in accordance wilh lhe
authori7.ation of management and (C) regarding prevention or timely detection of the unauthori7.ed acquisition, use or disposition of
Qwest's properties or assets.

(f) The "disclosure controls and procedures" (as defined in Rules 13a l5(e) and 15d 15(e) of the Exchange Act) lltilized by
Qwest arc reasonably designed to ensure that all infonllalion (both financial and nOll financial) required to be disclosed by Qwcst in the
reports Ihat it files or submits under the Exchange Act is recorded, processed, summarized and reported wilhin the time periods
specified in the rules and forms oflhe SEC and thal all sueh information required to be disclosed is aceumulaled and communicated lO
lhe management of Q\'..-esl, as appropriate, to allow limely decisions regarding required disclosure and lo enable the chief executive
ofticer and chieffinancial ofticer ofQwest to make the certifications required under the Exchange Act with respect to such reports_

(g) Neithl.'f Q\\'cst nor any of the Q\\'est Subsidiaries is a party to, or has any commitment to become a party to. any joint venture,
off-bahmce sheet partnership or any similar Contract (including any Contract or arrdngement relating to any lransaction or relationship
between or among (hvest and any of the Qwest Subsidiaries, on the one hand, and any unconsolidated AtlJliare, including any
structured financc. special purpose or limited purpose cntity or Person, on the other band, or any "off balance sheet arrangements" (as
defined in Item 303(a) ofRegulation S K under the Exchange Act»). where the result, purpose or intended effect of such Contract is to
avoid disclosure of any malerial transaction involving, or malerialliabililies of, Qwest or any of the Qwesl Subsidiaries in Qwesl's or
such Qwesl Subsidiary's published financial stalements or olher Qv..-esl SEC Documents.

(h) Since January 1, 2008, none of Qwest, Qwesfs independent accountants, the Qwest Board or the audit committee of the Qwest
Board has received any orCll or written notitication of any (x) "significant deficiency" in the internal controls over tinClncial reporting of
Qwest. (y) "material weakness" in the internal controls over financial reporting ofQwest or (z) fraud, whether or not material, that
involves management or other employees ofQwest who have a significant role in the internal controls oyer financial reporling of
Qwesl.

(i) None of the Qwesl Subsidiaries olher lhan QwesL Corporalion is, or has al any lime since January I,200R been, subjecllo Ihe
reporting requirements of Section 13(a) or 15(d) of the Exchange Act.

Section 4_07. In(ornw(;on Suvnlied. None of the information supplied or to be supplied by Qwest for inclusion or incorporation
by reference in (i) the Foml S 4 will, at the time the Poon S 4 or any amendment or suppJement thereto is declared effectiyc undcr the
Securities Act. contain any untrue statement of a material fact or omil to state any material fact required to be stated therein or necessary
10 make the Slalemel1ls Iherein nOl misleading or (ii) the Joint Proxy Slalemenl will, illlhe date it is firsl mailed 10 each of
CenturyLink's shareholders and Qwesl's stockholders or al lhe lime of each of the CenluryLink Shareholders Meeting and the Qwesl
Stockholders Meeting, (;Ontain any untrue stltement ofa material fact or omit to st'lte any material tuct required to be stated therein or
ne.ceSS;lry in order to make the statements therein, in light of the circumstances under which they are made, not misleading. The Joint
Proxy Statement will comply as to form in all materi<ll respects with the requirements of the Exchange Act and the rules and regulations
thereunder, except that no representation is made by Qwest with respect to statements made or incorporated by refercnce therein based
on infonnation supplied by CenruryLink or Merger Sub for indusion or incorporation by refercnce therein.
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Section 4.08. A/Hence oreena;" Changes or Event... Since January 1,2010, there has nm occurred any fact, circumstance, effect,
change, event or development th.tt, individually or in the aggregate, has had or would rea~)Oablybe expected to have a Qwest Material
Adve~e Em~ct. From January 1,2010 to the date of this Agreement, each ofQwest and the Qwest Subsidiaries has conducted its
respective business in the ordinary course in all material respects, and during such period there has not occurred:

(a) any declaration, setting aside or payment of any dividend or other distribution (whether in cash, stock or properly or any
combination thereof) in respect of any capital SLock or voting seclIliLies of, or olher equity interesls in, Qwesl or the capita! slock
or vOling securities of, or other e'luity interests in, any of the Qwest Subsidi3lies (other than (x) regular quarterly l.~sh dividends in
an amount not exceeding $O.Ol:! per share of QwesT COI11tl1on Stock and (y) dividends or other distributions by a direct or indirect
wholly owned Qwest Subsidiary to its parent) or any repurchase tor value by Qwest of any capital stock or voting securities of: or
other equity interests in, Qwest 01' the capital stock or voting securities of~ or other equity interests in, any of the Qwegt
Subsidiaries; . .

(h) any incluTenc.e ofmaterial Indebtedness for borrowed money or any guarantee of such Indebtedness for another Person,
or any issue or sale ofdebt securilies, warranLS or olher righls LO acquire any debl security of Qwesl. or ilny Owesl Subsidiary other
than the issuance of commercial paper or draws 011 existing revolving credit faciliLies in the ordinaly course of business;

(e) (i) any tr.msfer, leclse,license, s:tle, mortgage, pledge or other dispOS<ll or enclJmbram'e of :my of Qwest's or Qwest's
Subsidiaries' property or assets outside of the ordinary course of business consistent with past practice with a fair market value in
excess of $1 0,000,000 or (ii)'any acquisitions ofbusinesses, whether by merger, consolidation, purchase of property or asset'> or
otherwise;

(d) (i) any granting by Qwest or any Qwest Subsidiary to any current or former director or officer of Qwest or any Qwest
Subsidiary ofany material increase in compen~tion, bonus or fringe or other benefits or any granting of any type ofcompensalion
or benefits to any such Person not previously receiving or enlitled to receive such lype ofcompensation or benefits, except in Lhe
ordinary course of business consistent with past practice or as was required under any QwesL Benefil Plan in effecL as of January J,
2010, (ii) any gmnting by Qwest or any Qwest Subsidiary to any Person of any severance, retention, change in control or
termination compensation or benetib; or any material increase therein, except with respect to new hires and promotions in the
ordinary course of business and except as was required under any Qwest Benefit Plan in effect as of January l, 2010, or (iii) any
entry into or adoption of any material Qwes! Benefit Plan or any material amendment of any such material Qwest Benefit Plan;

(e) any change in accounting methodfi, principles or practices by Qwesl or any Owesl Subsidiary, except insofar as may have
been required by a change in GAAP; or

(f) any material elections or changes thereto with respect to Taxes by Qwesl or any Qwest Subsidiary or any settlement or
compromise by Qwest or any Qwest Subsidiary of any material Tax liability or refund, other than in the ordinary course of
business.

Section 4.09. TaJies. (a) Except for matters Ihat, individually or in the aggregate. have nol had and would not reasonably be
expected to have a Owesl Material Adverse Effect: (i) each of Qwesl and each Qwefil Subsidiary has limely filed, laking illlo account
any eXlensions, all Tax Returns required to have been filed and such Tax Retums are accurate and compleLe; (ii) each ofQwesl nnd
e<lch Qwest Subsidiary has paid all Taxes required to have been paid by it other than T<lxes that are not yet due or that are being
contested in good faith in <Ippropriate proceedings: and (iii) no deficiency for ::lOy T<lx has been asser1ed or assessed by a ti.lxing
authority against Qwest or any Qwest Subsidiary which deficiency has not been paid or is nol being contested in good faith in
appropriate proceedings.

(b) Neilher Qwesl nor any Q\VeSl Subsidiary is a party LO or is bound by any material Tax sharing, allocalion or indemnification
agreemenl or arrangemen I (other than such nn agreemenL or arrangement exclusively belween or among QwesLand wholly owned
Qwest Subsidiaries).
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(c) WiLhin the past two years, neither Qwest nor any Qwest Subsidiary has been a "disl1ibuting corporaLion" or a "controlled
corporation" in a distribution intended to qU<llif)r for tax-free treatment under Section 355 of the Code.

(d) Neither Qwest nor any Qwest Subsidiary has been a parry to a transaction that, as of the date of this Agreement, constitutes a
"listed transaction" for purposes of Section 6011 of the Code and applicable Treasury RegUlations thereunder (or a similar provision of
state Jaw).

(e) Neither Qwest nor any Qwest Subsidiary has laken any action or knows ofany fact Ihat would reasonably be expected 10
prevent the Merger from qualifying for me Intended Tax Treatment.

(f) The consolidated net operating loss ofQwest .md its U.S. Subsidiaries as ofDecember 31,2009 is not materially le~s than
$5.77 bilJion. Except in connection with the trans;\ctions contemplated by this Agreemeut,.these losses are not subject to limitation
pursuant to Section 382 of the Code or the separate rcturn limited year restrictions contained in the Treasury Regulations. If
December 31. 2009 is treated as a testing date for purposes of Section 382, the percentage of Qwest Common Stock owncd by
5-percent shareholders (as defined in Section 382 of lhe Code and accompanying Treasury Regulaliong) has inerea..ed by Ie.... thun
26 percemage poims over the lowest percentage of Qwest Common Slack held by such 5-percem shareholders over the lesting period,
and Schedule 4.09(t) sets forth the five-percent shareholders whose Common Stock ownership Q\vest i~ required to determine (within
the me<llling of Section 382 of the Code (lnd Cl(',companying Treasmy Regulations), their perrentage ownership (..'1' Qwest Common
Stock, and their lowest percentage ownership of Qwest Common Stock over the testing period. Except in connection with thc
transactions contemplated by this Agreement, none of the state net operating losses of Qwest and its U.S. Sub~idiaries is subject to
limitation pursuant to any $tate tax law similar to Section 382 of the Code. Qwest will use its reasonable best efforts to ensure that the
entity identified under the heading "Specified Entity" on Section 4.09(f) of the Qwest Disclosure Letter \\'ill satisfy the gross receipts
test contained in Section 165(g)(3)(B) of the Code.

Section 4.10. Benefits Motters' ERiSA C·omplionce. (a) Section 4.IO(a) of the Qwest Disclosure LeLler sels forth, as of tIle dale of
Lhis Agreement, a complete and correct JiSl identifying any QwesL Benefit Plan. Qwesl has delivered or made available 10 CenturyLink
true and complete copies of (i) all material Qwest Benefit Plans or, in the case of any unwritten material Qwest Benefit Plan, a
description thereof: (ii) the most recent annual report on Form 5500 (other than Schedule SSA thereto) filed with the IRS with respect to
each material Qwest Benefit Plan (if any such report was required), (iii) the most recent SWlunary plan description for each material
Qwest Benefit Plan for which sueh summary plan description is required. (iv) each trust agreement and group annuity contract relating
to any material Qwesl BenefiL Plan and (v) the mOSl recellL financial slatemenls and aCluaJ;al repor!s for each Q",.esL Benefil Plan (if
any). For purposes of this Agreemenl, "Q\vesl Benefit Plans" means, collectively (i) all"employee pension benefit plans" (as defined in
Seclion 3(2) of ERISA), other lhan any plan wIlich is a "mliltiemployer plan" wiLhin the meaning of Section 4001 (a)(3) of ERISA (a
"Owest Multiemplover Plan"), "employee welfare benetit plans" (as defined in Section 3(1) ofER1SA) and all other bonus, pension.
profit sharing, retirement, deferred compensation, incentive compensation, equity or equity-based compensation, severance, retention,
change in control, disability, vacation. dcath benefit, hospitalization, medical or other plans, arrangements or understandings providing,
or designed to provide, material benefits to any current or fomler directors. officers. employees or consul tants ofQwest or any QWCSt
Subsidiary and (ii) all employment, consu1Ling, indemnification, severance, retention, change ofconlrol or lerminalion agreements or
an'angemenls (including collective bargaining agreemenls) between Qwesl or any Qwest Subsidiary and any CUITenl or fOlmer directors,
officers, employees or consultants of QwesT or any Qwest Subsidiary.

(b) All Qwest Benefit Plans which are intended to be qualified and exempt from Federal income Taxes under Sections 401 (a) and
501(a), respectively, of the Code, have been the su~jcct ofor have timely applied for, as of the date of this Agrecmcnt, dCTcnnination
letters from the IRS to the effect that such Qwest Benefit Plans and the trusts created thereunder arc so qualified and tax exempt, and
no such delelmination letter has been revoked nor, to the Kno"'Y'ledge ofQwes!, has revocation been threalened, nor has any such Qwesl
BenefiL Plan been amended since the dale of ilS most recent delermination leller or application therefor in any respect that would
adversely affect ils qualification or materially increase its costs.
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(e) Except for mailers that, individually or in Lhe aggregate, have not had and would nOl reasonably be expecLed to have a Qwest
Material Adverse Effect, (i) no Qwest Benefit Pkm which is subject to Title IV ofERISA, Section 302 ofERISA, Section 412 ofthe
Code or Section 4971 of the Code (a "Owest Pension Plan") had, as ofthe respective last annual valuation date for each such Qwest
Pension Plan, an ''unfunded benefit liability" (within the meaning of Section 4001 (a)(18) ofERISA), based on actuarial asswllptions
that have been furnished to CenturyLink, (ii) none of the Qwest Pension Plans either (A) has an "accumulated funding deficiency" or
(B) has failed to meet any "minimwll funding standards", as applicable (as such terms are defined in Section 302 of ERISA or
Section 412 of the Code), whether or .not waived, (iii) none ofQwesl, any Qwesl Subsidiary, any otlicer ofQwesL or any Qwesl
Subsidiary or any of the Qv..est Benefit Plans which are subject to ERISA, including the QwesL Pension Plans, any Lnlst created
thereunder or, to the Knowledge of Qwest, any trustee or administrator thereof, has engaged in a "prohibited transaction" (as such term
is defined in Section 406 of ERISA or Section 4975 of the Code) or any other breach offiduciary responsibility that could subject
Qwes!. any Qwest Subsidiary or any officer of Qwest or any Qwest Subsidiary to the Tax or penalty on prohibited transactions imposed
by the Code, ERISA or other applicable Law, (iv) no Qwest Benefit Plans and trusts have becn tenninated, nor is there any intention or
expec1aLion to lenninate any Qwest Benefil Plans and Irusts, (v) no Qwest Benefit Plans and lrusL~ are the subject of any proceeding by
any Person, including any GovemmenLaI Enlity, that could be reasonably expec1ed to resulL in a tenllination ofany Qwesl Benefit Plan
or lrusl, (vi) there has not been any "reportable event" (as Ihatlenn is defined in Section 4043 of ERISA) with respecl 10 any Qwest
Pension Plan during the last six years as to which the 30-day advance-notice requirement has not been waived and (vii) neither Qwest
nor any Qwest Subsidiary has, or within the past six years had, contributed to, been required to contribute to, or ha~ any liability
(including ;\.vithdrawal liability" within the meaning of Titlc IV of ERISA) "lith respect to, any Qwest Multiemployer Plan.

(d) With respect to each Qwest Benefit Plan that is an employee welfare benefit plan, such Qwest Benefit Plan (including any
Qwest Benefit Plan covering retirees or other formcr employees) may be anlendcd to reduce benefits or limit thc liability of Qwest or
the Qwest Subsidiarics or terminated, in each case, ,\'ithout material liability to Qwest and the Qwest Subsidiaries on or at any time
after the EfTeetive Time.

(e) No Qwest Benefit Plan provides heallh, medical or oLher welfare benefits after reLirement or other tennination ofemploymem
(other than fix continuation coverage required under Section 4980(B)(t) ofthe Code or npplicable Law).

(t) Except f\.lr matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest
Material Adverse Effect, (i) each Qwest Benefit Plan and its rcJated tfilst, insurance contract or other funding vehicle has been
administered in accordance with its tenus and is in compliance with ERISA, the Code and all other Laws applicable to such Qwest
Benefil Plan and (ii) Q..vesL and each oflhe Qwesl Subsidiaries is in compliance with ERISA, the Code and all Olhel' Laws applicable to
the Qwest Benefit Plans.

(g) Except for matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest
Material Adverse Effect, there are no pending or, to the Knowledge of Qwest, threatened claims by or on behalf ofany panicipant in
any of thc Qwest Benefit Plans, or othcnvise involving any such Qwcst Benefit Plan or the assets of any Qwest Benefit Plan, other than
routine claims for benefits.

(h) None oflhe execution and delivery of this Agreement. the oblaining of the Qwest Stockholder Approval or the con&ummalion
of the Merger or any other transaction contemplated by lhis Agreement (alone or in conjunclion witl) any olher event, including any
termination ofemployment on or following the Effective Time) will (A) entitle any current or fonner director, otTicer, employee or
consultant of Qwest or any of the Q\vest Subsidiaries to any compensation or benefit, (B) accelerate the time of payment or vesting, or
trigger any payment or funding, of any compcnsation or benefits or trigger any other material obligation under any Qwest Benefit Plan
or (C) result in any breach or violation of, default under or limit Q..vcst's right to amend, modify or terminate any Q..vest Benefit Plan.

(i) There has been no disallowance ofa deduction under Seclion I62(m) or 2fWG of the Code for any amoum paid or payable by
Qwest or any Qwesl Subsidiary as employee compensation, whether under any
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conlraCl, plan, program or arrangemenl, underslanding or othen.... ise, Ihal has had or would be reasonably expecled 10 have, individually
or in the aggregate, a Qwest Material Adverse Effect.

(j) Each Q\vest Benefit Plan that is a "nonqualitied deferred compensation plan" (as defined in Section 409A(d)(1) of the Code)
that is subject to Section 409A of the Code has since (i) January 1, 2005 been maintained and operated in good faith compJiance with
Section 409A of the Code and Notice 2005 J, (ii) October 3, 2004, not been "materiaHy modified" (within the meaning ofNotice
2005-1) and (iii) January 1,2009, been in documenlary and operalional compliance in all material respeels wilh Seclion 409A oflhe
Code.

(k) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material
Adverse Effect, all contributions required to be made to any Q\vest Benefit Plan by applicable Law, regulation, any plan document or
other contractual undertaking, and all premiums due or payable with respect to insurance policies funding any Plan, for any period
through the date hereof have been timely madc or paid in full or, to the extent not required to be made or paid on or before the date
hereof, have been fully reflecled on the financial sLalemenl<; set forth in lIle Qwest SEC Documents. Each Qwesl Benefil Plan lhat is an
employee welfare benefil plan under Seclion 3( I) of ERISA either (j) is funded lhrollgll an insurance company contract and is nOl a
"welfare benefil fllnd" wilh lhe meaning of Sec lion 4] 9 of the Code or (ii) is unfunded.

(I) Except as, individmllly or in the aggregate, has not h<ld and would nl.lt reclSOll<lbly be expected to have a Qwest Material
Adverse Effect, there docs not now exist, nor do any circumstances exist that arc reasonabJy likely to resuJt in, any ControJIed Group
Liability that would be a liability ofQwest or any Qwest Subsidiary ft)llowing the Closing. Without limiting the generality of the
ft)regoing, exe-ept as, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material
Adverse Effect. neither Qwcst nor any Q\vest Subsidiary, nor any ofthcir respective ERJSA Affiliates, has engaged in any transaction
described in (i) Section 4069 or (ii) Section 4204 or 4212 of ERISA with respcct to any ~\'est MultiempJoyer Plans.

(m) Ex.cepl as, individually or in lhe aggregale, has not had and would nOl reasonably be expecled lO have a Qwest Material
Adverse [ffecl, all Qwesl Benefit Plans slIbjecllo the laws of any jurisdiclion outside lhe Uniled Stales (1) have been mainlained in
accordance with all applicable requirements, (ii) if they are intended to qualify ft)r special tax treatment, meet all the requirements for
such treatment, and (iii) if they are intended to be funded and/or book-reserved, are fully funded and/or book reserved, as appropriate,
based upon reasonable actuarial assumptions.

(n) No purchase rights have becn granted pUTsuantto the Qv.·est Nonqualified ESPP.

Seclion 4.11. Liliwation. Tllere is no suil, aClion or other proceeding pending or, to the Knowledge ofQwesl, lhrealened against
Qwest or any Qwesl Subsidiary or any oflheir respeclive properties or assel<; lhal, individually or in the aggregale, has had or would
reasonably be expected 10 have a Qwes! Material Adverse Effect, nor is there any Judgment outsumding against or, to the Knowledge of
Qwest, investig.dion by any Government.al Entity involving Qwest or any Qwest Subsidiary or any of their respective properties or
assets that, individually or in the aggregate. has had or would reasonably be expected to have a Q\v'est Material Adverse Effcct. Since
thc date of this Agreement, there has been no change. event or development in any suit, action or proceeding that "vas pending against
Q\.vesl or any Qwesl Subsidiary or ,lily of their respeelive properties or assel, thal, individually or in lhe aggregate, has had or would
reasonably be expecled La have a Qwes! Malerial Adverse Effeel (il being agreed thal for purposes of this Seclion 4. J I, effeels resulting
from or arising in connection with the matters set Itmh in chlUse (iv) of the definition of the term "Material Adverse Etlect'· shall not be
excluded in determining whether a Qwest Material Adverse Effect has occurred or would reasonably be expected to occur).

Section 4.12. Comeliunce wilh Applicable Laws. Except for matters that. individually or in the aggregate, have not had and
would not reasonably bc expected to have a ~\'Cst Material Adverse Effcct, Qwest and the Qwes! Subsidiaries arc in compliance with
all applicable Laws and Qwesl Pemlils, induding all applicable rules, reglllalions, direclives or policies oflhe FCC, Slale Regulators or
any other Governmental

A-29

QWEST-FCC-P000197



Table of Contents

Entity_ To the Kno"... ledge ofQwest, excepl for mall en; lhat, individually or in the aggregale, have not had and would not reasonably be
expected to have a Qwest MClterial Adverse Effect, no action, demand or investigation by or before any Governmental Entity is pending
or threatened alleging that Qwest or a Qwest Subsidiary is not in compliance with any applicable Law or Qwest Permit or which
challenges or questions the validity of any rights of the holder of any Qwest Permit. This section does not relate to Tax matters,
employee benefits matters, environmentalmattcrs or IntellectuaJ Property Rights matters, which are thc subjects ofSections 4.09, 4. JO.
4.13 and 4.16, respectivciy.

Section 4. J 3. Environmental Malfez:~. Excepl for maILers lhat, individually or in the aggregate, have not had and would not
reasonably be expected to have a Qwest MateriClI Adverse Etleet: .

(a) Qwest and the Qwest Subsidiaries are in compliance with all Environmental Laws, and neither Qwe!>1 nor any Qwest
Subsidiary has received any written communication from a Governmental Entity that alleges that Q¥.·cst or any Qwest Subsidiary
is in violation of, or has liability under, any !;:nvironmental Law or any Permit issued pursuant to Environmental Law;

(b) Qwesl and the Qwest Subsidiaries have obtained and are in compliance wilh all Permits issued pursuant 10 any
Environmenlal Law applicable 10 Qwest, the Qwesl Subsidiaries and the Qwest Properties and all such Permits are valid and in
good stClnding and will not be subject to moditic-ation or revocmion as i:I result of the transactions contemplated by this Agreement
(it being elgreed thelt for purposes of this Se(~ti<.'D 4. 13(b), etJects resulting from or arising in Clll1nection with the matters set fOl1h
in clause (iv) of the defmition of the tcrm "Material Adverse Effect" shall not bc excluded in dc!ennining whether a O'o\'est
Material Adverse Effect has occurred or would reasonably be exrected to occur);

(c) there arc no Envirollinental Claims pending or. to the Knowledge of Qv.'est, threatened against Qwest or any ofthe Qwest
Subsidiarics;

(d) there have been no Releases of any Hazardous Malerialthal c.Quld reasonably be expected 10 foml the basis of any
Environmenlal Claim againsl Qwesl or any of the Qwesl Subsidiaries or againsl any Person whose liabilities for such
F.nvironment<ll Claims Qwest or any of the Qwest Subsidiaries has, or mClY have, retained or assumed, either contractually or by
operation of Law; and

(e) neithcr Q\vest nor any of thc Qwest Subsidiaries has rctained or assumed, either contractually or by operation of law, any
liabilities or obligations that could rcasonably be cxpccted to form the basis of any Enviromnental Claim against Qwest or any of
Ihe Qwesl Subsidiaries.

Sec lion 4. J 4. Contracls. (a) As of the date oflhis Agreement, neilher Qwesl nor any Qwest Subsidiary is a party to any Contract
required to be filed by Qwest as a "material contract" pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act «I "Filed
Owest Contract") that has not been so filed.

(b) Section 4.14 of the Qwest Disclosure Letter sets forth, as of the date of this Agreemcnt a tmc and complete list, and Qwcst has
made available to Cel1turyLink true and complete copies. of (i) other than Qwest Penuits imposing geographical limitations on
opertllions, each agreemelll, Contract, understanding, or undertaking 10 which Qwest or any of the Qwesl Subsidiaries is a party thal
restricts in any material respect the ability of Qwest or its Affiliates lO compele in any business or with any Person in any geographical
area, (ii) each Joan and credit agreement, ContraCT, note, debenture, bond, indenture, mortgage, security C1greement, pledge, or other
simibr agreement pursuant to which any material Indebtedness of Qwest or any of the Qwest Subsidiaries is outS1<ll1ding or may be
ineun'ed, other than <lny such agreement between or among Qwest and The wholly owned Qwest Subsidbries, (iii) each partnership,
joint venhlre or similar agreement, Contract, understanding or undertaking to which Q\vest or any of the Qwest Subsidiaries is a party
relating to the fOl1nation, creation, operation, management or control of any partl1ership or joint venture or to the owncrship ofany
equity illleresl in any entity or business enlerprise other than the Qwesl Subsidiaries, in each case malerial lO Qwesl and the Qwesl
Subsidiaries, laken as a whole, (iv) e.ach indemnification, employmenl, consulting, or other material agreement, Contract, undersLanding
or undertaking with (x) any member of the Qwest Board or (y) any executive otlicer of (hvest, in each case, other than those Contracts
tiled as exhibils (including exhibits incorporated by reference) to any Filed Qwest SEC Documents or Contracts terminable by Qwest or
any of the Q\vcst Subsidiaries on no more than 30 days' notice 'without Jiabiliry or financial
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obligalion to Qwest or uny of the QwesL Subsidiaries, (v} each agreement, Conlracl, underslanding or underLaking reluling to Lhe
disposition or acquisition by Qwest or lIny of the Qwe~1 Subsidiaries, with obligations remaining to be performed or liabilities
continuing after the date of this Agreement, of any material business or any m.deri.d amount ofassets other th,tn in the ordinary course
ofbl1sincss, (vi) each material hedge. collar. option, forward purchasing, S"'\!ap, derivative, or similar agreement, Contract,
understanding or undertaking, and (vii) each agreement containing any "standstill" provisions or provisions of similar cfTectto which
Qwest or any of the Qwest Subsidiaries is a party or ofwhich Qwest or any of the Qwesl Subsidiaries is a beneficiary. Each agreement,
undersLanding or undertaking of the type described in Lhis Section 4.14(b} and each Filed Qwest ContracL is referred 10 herein as a
"Owesl Malerial COlllracl."

(c) Except tor matters which, individually or in the aggreg;.tte, have not had and would not reasonably be expected to have ,\ Qwest
Material Adverse Effect (it being agreed that fl.}r purposes of this Section 4.l5(c), effects resulting from or arising in connection with

. the matters set forth in clause (iv) of the definition of the tenn ;'Material Adverse Effect'" shall not be excluded in determining whether a
Qv.·est Material Adverse Effect has occurred or would reasonably be expected to occur}, (i) each Qwest Material Contract (incJuding,
for ptllpOses of Lhis Section 4.14(c), any ComracL entered into after the dale of this AgreemenL that would have been a Qwest Malelial
ContraCL if such ContracL existed on the dale of this Agreement) is a valid, binding and legally enforceable obligation ofQwest or one
of the Qwest Subsidiaries, as the case m<lY be. and, to the Knowledge of Qwest, of the other p<llties thereto, except, in each case, as
enforcement may be limited by bankruptcy, insolvency, reorgani7.ation or similar Laws atfecting creditors' rights generally and by
general principles ofequity, (ij) each such Qwcst Malerial Conlract is in full torce and cflect. and (iii) none of Qwest or any oflhe
Qwest Subsidiaries is (with or without notice or lapse oftill1e, or both) in breach or default under any such Qwest Material Conrnlct
and, to the Knowledge of Qwest. no other party to any such Qwest Material Contract is (with or without notice or lapse of time, or both)
in breach or dcfault thereunder.

(d) ExcepLto Ihe ex/enl penniHed by Section 5.01(b)(viii) and for any Filed QwesL ContracLs, neiLher QwesL nor any of the QwesL
Subsidiaries are parlies 10 or bound by any loan agreement, credit agreemenL, nOle, debenture, oond, indenlure, mortgage, secm;ty
agreernenl, pledge, or other similar agreemenl lhat prevents or restricls QwesL, any QwesL Subsidiary or any direcl or indirect Subsidiary
therC(}ffrOIll (i) paying dividend:; or distributions to the Person or Persons who owns such entity, Oi) incurring or guanmteeing
Tndebledne:;s or (iii) creating Liens that secure Tndebtedness.

Section 4.15. Pruperties. (a) Qwesl and each Qwest Subsidiary has good and vaJid tiLle to, or good and valid leasehold interests
in, all their respective properties and assets (the "Owest Properties") except in respects Ihat, individually or in the aggregate, have not
had and would nol reasonably be expected 10 have il Qwesl Malerial Adverse Effe.c.l. The Qwesl ProperLies are, in all respects, adequate
and sufficienl, and in salisfactory condilion, Lo support the operations ofQwesl and the Qwest Subsidiaries as presently conducted,
except in respects thal, individuaJly or in the aggregate, have not had and would not reasonably be expected to have a Qwest Materi<ll
Adverse Effect. All of the Qwest Properties are free and clear ofall Liens, except tor Liens on material QwesL Properties that,
indi\;duallyor in the aggregate, do not materially impair and would not reasonably be expected to materially impair, the continued usc
and operation of such material Qwest Property to \vhich Lhey rclatc in the conduct of Qv.'cst and Ihe Qwest Subsidiaries as presently
conducted and Liens on other Qwest Properties that. individually or in the aggregate, have not had and \vould not reasonably be
expected 10 have a Owes! MaLeria) Adverse Effect. This Section 4.15 does no! relaLe to Imel1ectual ProperLy Righls mailers, which are
lhe subject of Section 4.16.

(b) Qwe~1 and each oflhe Qwest Subsidiilries hilS complied wilh the terms ofall leases. subleases and licenses entitling it to the
use of real property owned by third panies ("Oweslleases"), and aJl Qwest Leases are valid and in full force and effect, except as,
individually or in the aggregale, has not had and would not reasonably be expected 10 have a Qwest Material Adverse Effect. Qwest and
each Q\vest Subsidiary is in cxclusive possession of the propertics or asscts purported to be leased under all the Q\\'esl Leases. cxcept
for such failures to have such possession of malerial propenies or assets af>, individually or in Lhe aggregale, do nOl maLeri'llly impair
and \vouJd n01 reasonably be exp~c1ed to materially impair, the conLinu~d lise and operation ofsueh malerial assets to which !hey relale
in the conducl ofQwest and Qwest Subsidi<lries as presenlly conducted and I~lilures to have such possession of immaterial properties or
assets as, individually or
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in lhe aggregate, have nol had and would nol reasonably be expecled 10 have a Qwesl Malerial Adverse Effecl.

Section 4.16. Intellectual Proper/I'. Qwest and the Qwest Subsidiaries own, or are validly Iicen::;ed or othenvise have the right to
use, all Intellectual Pl'opelty Rights as u::;ed in their hU5iness a5 pre5ently conducted, except where the t::lilure to have the right to use
such Intellectual Property Rights, individually or in the aggregate, has nol had and would not reasonably be expected to have a Qwest
Malerial Adverse Effect. No actions, suits or olher proceedings are pending or, to the Knowledge ofQwest, threatened that Qwest or
any of the Qwesl Subsidiaries is infringing, misappropriating or otherwise violaling the righls of any Person wilh regard to any
Intellectual Properly Righl, exeepl for malleI'S that, individually or in the aggregme, have not had and would not reasonably be expecled
to have a Qwest Material Adverse Etlect. To the Knowledge ofQwest, no Person is infringing, misappropriating or otherwise violating
the right5 of Qwest or any of the Qwe5T Subsidiaries with respect TO any Intellec,tual Propelty Right owned by Qwest or any of the
Qwest Subsidiaries, except for such infringement, mis'lppropriation or violation thal, individuaJly or in the aggregate, has not had and
would not reasonably be expected to have, a Q,..,cst Material Advcrsc Effect. Since January 1,2008, no prior or current cmployec or
officer or any prior or currenl consultant or contractor of Qwcst or any of the Qwest Subsidiaries has asserted or, to the Knowledgc of
Qwesl, has any ownership in any InteJleclual Properly Righls used by Qwesl or any of the Qwest Subsidiaries in the operaLion of lheir
respeclive businesses, excepl as has nol had and would nOl reasonably be ex.pecled lO have, individually or in Ihe aggregate, a Qwesl
Material Adverse Effect.

Section 4.17, Communications Regulator}' Maners. (a) Qwest and each Qwest Subsidiary hold (i) aJi approvals, authorizations,
certificates and licenses issued by the FCC or the Stale Regulators that are rcquircd for Qwesl and each Qwest Subsidiary to conduct its
business, as presently conducted, which approvals, authorizations, ceniticates and licenses are set fonh in Section 4.17(a) of the Qwest
Disclosure Leiter, and (ii) all other material regulatory permits, approvals, licenses and other authorizations, including franchises,
ordinances and other agreements granting access to public rights ofway, issued or granted to Qwest or any Q\\'cst Subsidiary by a
Governmental Emily that are required for Qwesl and each Qwest Subsidiary 10 conduct ils business, as presently conducled (clause (i)
and (ii) collectively, lhe "Owest Licenses").

(b) Each Q\vest License is valid and in full force and effect and has not been suspended, revoked, canceled or adversely modi tied,
except where the failure to be in full force and effect, or the suspension, revocation, cancellation or modification of which has nOl had
and would not reasonably be expec1ed to have, individually or in the aggregate, a Qwest Material Adverse Effect. No Qwesl License is
subject to (i) any conditions or requirements that have not been imposed generally upon liel.'Jlscs in the same service. unless such
conditions or requirements have not had and would not reasonably be expected to have, individually or in the aggregate, a Qwesl
Malerial Adverse Effecl, or (ii) any pending regulatory proceeding or judicial review before a Governmental Entity, unless such
pending regulatory proceeding orjudicial review has not had and would nOl reasonably be expecled 10 have, individually or in lhe
aggregate, a Qwest Material Adverse Effect. Qwest has no Knowledge orany event, condition or circumstance that would preclude any
Qwest License from being renewed in the ordin<lry course (to the extenl th<lt such Qwesl License is renewable by its terms), except
where the failure to be renewed has not had and would not reasonably be expected to havc, individually or in the aggregatc, a Qwest
Material Adverse Effect.

(c) The licensee ofeach Qwesl License is in compliance with each Qwest License and has fulfilled and perfOlmed all ofils
obligalions with respecllhereto, including all reports, nOlifications and applications required by Ihe Communications Acl or the FCC
Rules or similar rules, regulations, policies, instructions and orders of Slate Regulators, and the p<lyment of all regulatory fees and
contributions, except (i) for exemptions, waivers or similar concessions or allowances <.Ind (ii) where such failure to be in compliance,
fulfill or perform its obligations or pay such fees or contributions has not had, or would not reasonably be expected to have, individually
or in the aggregate, a Qwest Matcrial Adverse Effect.

(d) Qwesl or a Qwesl Subsidiary ovms 100% of the equity and comrol~ I()()%J of the vOling power and decision-making aUlhority
of each licensee of the Qwesl License~. .
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Section 4.18. Apreementl' with Regulatory, Agencies. Neither Qwest nor any of the Qwest Subsidiaries is subject to any material
cease-and-desist or other material order or entorc.ement action issued by, or is a party to any material written agreement, consent
agreement or memorandum of understanding with, or is a party to any material commitment letler or similar undertitking to, or is
subject to any material order or directive by, or has been ordered to pay any material civiJ money penalty by, any Govemmental Entity
(other than a taxing authority, which is covered by Section 4.09), other than those of general application that apply to similarly situated
providers of the same services or their Sllbsidiaries (each item in this sentence, whether or not set forth in the Qwest Disclosure Leiter. a
"Owest Regulatory Agreemenl"), nor has Qwest or any of the Qwest Subsidiaries been advised in writing since January I, 200B, by any
Governmenl.al Enlity that it is considering issuing, initiating, ordering or fe.questing any such Qwesl Regulatory AgreemenL

Section 4.19. Lghnr Mqf(fr:r As of the d.l1e of this Agreement, Section 4.19 of the Qwest Disclosure letter sets forth a true and
complete list of all collective bargaining or other labor union contracts applicable to any employees ofQwest or any of the Qwest
Subsidiaries. To the Knowledge of Owest, as of the date of this Agreement, no labor organization or gioup of empJoyees of Qwcst or
any Qwest Subsidiary has madc a pending demand for recognition or ccrtification. and there arc no representation or certification
proceedings or petitions seeking a representation proceeding presenLly pending or threatened to be broughL or filed, with the National
Labor Relations Board or any olher labor relations tribunal or aul.hority. To the Knowledge of QwesL, there are no organizing activities,
strikes, work st.oppages, slowdowns, lockouts, material arhitrations or material grievances, or other material labor disputes pending or
threiltened against or involving Qwest or any Qwest Subsidiary. None of Qwest or .my of the Qwest Suhsidi'lries has breached or
otherwise tailed to comply with any provision ofany collective bargaining agreement or other labor union Contract applicable to any
employees ofQwest or any of the Q\vest Subsidiaries, except for any breaches, failures to comply or disputes that, individually or in the
aggregate, have not had and would not reasonably be expected to have a Q\vest Material Adverse Effect. Qwest has made available to
CenmryLink tme and complete copics of all collective bargaining agreements and other labor union contracts (including all
an1endmenrs thcreto) applicable to any employees of Q\vest or any Owest Subsidiary (the "Owcst CBAs"). Except as otherwise set forth
in the Qwest CBAs, neiLher QwesL nor any Qwesl Subsidiary (a) as of lhe date of this Agreement, has entered into any agreement,
an-angement or undersLanding, whether wriLLen or oral, with any union, trade union, works councilor oLher employee represenLalive
body or any material number or category of its employees which would pre....ent, restrict or materially impede the consummation of the
Merger or other transactions contemplated by this Agreement or the implementation of any layoff: redundancy, severance or similar
program within its or their respective workforces (or any part of them) or (b) hus any express commitment, whether legally enfbrceab1e
or not, to, or not to, modify, change or tenninatc any Qwest Benefit Plan.

Section 4.20. Brokers' Fees and Expenses. No broker, investment banker, tinancial advisor or other Person, other Ll1an Lazard
Freres & Co. LLC, Deutsche Bank AC, Morgan SLanley & Co_ Incorporated and Perella Weinberg Parlners LP (lhe "'Qv"'est Financial
Advisors"), the fees and expenses of which will be paid by QwesL, is entitled LO any broker's, finder's, financial advisor's or oLher
similar fee or commission in connection with the Merger or any of the other transactions contemplated by this Agreement based upon
ammgements made by or on behalf of Qwest. Qwest has furnished to CenturyLink true and complete copies ofal1 agreements between
Qwest and the Owest Financial Advisor relating to the Merger or any of the other transactions contemplated by this Agreemcnt.

Section 4.21. Oe;nion oCFinandal Advisor. Qwest has receivcd the oral opinion of the Q\J,'est Financial Advisors, to be
confirmed in wriling (with a copy provided to CenruryLink promptly upon receipt by Qwest), to the efTectlhaL, as of Ihe date of Ihis
Agreement, the Exchange Ratio in the Merger is fair, from a financial point of view, LO the holders OfQwesL Common Sl(X:k.

Section 4.22. Insurance. Each of Qwest and the Qwest Subsidiaries maintains insurance policies with repu{<lble insurance can'jers
against all risks of a character and in such amounts as are usually insured against by similarly situated companies in the same or similar
businesses. Except as has not had and would not reasonably be expected to have. individually or in the aggregate, a Qwest Material
Adverse Effect. each insurance policy of Qwcst or any Qwcst Subsidiary is in full force and effect and was in fuJi force and cffect
dUl;ing the periods of time such insurance poliey is purponed lO be in effect, and neiLher Qwesl nor any of the
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Qwesl Subsidiaries is (wiLh or wilhoul noLice or lapse of lime, or bOlb) in breach or default (including any such breach or default with
re~pect to the payment of premiums or the giving of notice) under any such policy. There i~ no claim by Qwest or .my of the Q\ve~t

Sub~idiaries pending under any such policies that (a) has been denied or disputed by the insurer other than denials and dispute~ in the
ordinary course of business consistent with past practice or (b) if not paid would constinlte a Qwcst Material Adverse Effect.

Section 4.23. Ani/iate Transactions. Except for (i) employment related Contracts filed or incorporated by reference as an exhibit
LO the Filed QwesL SEC Documents, (ii) Qwest Benefits Plans or (iii) ComracL" or arrangements entered inlo in the ordinary course of
business wilh CUSlomers, suppliel's or service providers, Section 4.23 of lhe QwesL Disclosure LeUer sets forth a C01Tecl and complete
list of the contracts or ammgements that are in existence tiS of the date ofthi~ Agreement between Q\vest or any of its Subsidiaries, on
the one hand, and, on the other hand, any (x) present executi ve officer or director of either Q\vest or any ofthe Qwest Subsidiaries or
any person that has served as such an executive otlicer or director within the la~t live years or any of such officer's or director'~

immediate family members, (y) record or beneficial owner of more than 5% oftbe shares ofQ\vest Common Stock as of the date bereof
or (z) to the Knowledge ofQ\vest, any affiliate of any sucb officer, direclor or owner (other than Qwest or any of the Qwest
Subsidiaries).

Seclion 4.24. foreign Corrum Practices A{:{ Except as, individually or in lhe aggregate, has nol had and would not reasonably
be expected to have a Qwest Material Adverse Enec!, (<I) Qwest <lnd its Affiliates, directors, otlicers and employees are have complied
with the foreign Corrupt Practices Act and any other applic.able anticonuption or antibribery laws~ (b) Qwest and its Affiliates have
developed and implemented a Foreign Corrupt Practices Act compliance program which includes corporate policies and proc<:ldures
designed to ensure compliance with the Foreign Con-upt Practices Act and any other applicable anticorruption and antibribery laws; and
(c) except for "facilitating payments" (as such term is defined in the Foreign Corrupt Practices Act and other applicable Laws), neither
Qwest nor any of its Affiliates, directors. officers, employees, agents or other representatives acting on its behalf have directly or
indireclly (i) used any corporale funds for unla\vful cOlllribulions, gifts, enlertainmenl or olher unlawful expenses relaling 10 polilical
activilY, (ii) offered, promised, paid or delivered any fee, commjssion or other sum of money or ilem of value, however characteliLed,
to any finder, agent or other parly ac1ing on behalf of or under the auspices of a governmental or political employee or official or
governmental or political entity, political tlgency, depanment, enterprise or instrwnent<dity, in the United States or any other country,
that \Va:; illegal under any applicable Lmv, (iii) made any payment to any cuslomer or supplier, Orlo any otlicer, director, panner,
employee or agent ofany such customcr or supplier, for the unlawful sharing of fees to any such customer or supplier or any such
officer, director, partner, employee or agent for the unlawful rebating Ofcharges, (iv) engaged in any other unlawful reciprocal practice,
or made any olher unlawful payment or given any oLher unlawful consideratjon to any such customer or supplier or any such officer,
director, partner, employee or agent or (v) taken any action or made any omission in violalion of any applicable law goveming imports
into or exporls from the United Stales or any foreign country, or relating to economic sanctions or embargoes, corrupt pmclices, money
laundering, or compliance with unsanctioned t(,lreign boycotts.

Section 4.25. No Other Representations or Warranties. Except for the representations and warranties contained in this Articlc IV,
CenmryLink acknowledges that none of Qwest, the Qwest Subsidiaries or any other Person on behalfof Qwest makes any other express
or implied representation or warranty in connection with the transactions contemplated by this Agreement.

ARTICLE V

Covenants Relating to Conduct ofBusiness

Section 5.01. Condllcf o(Business. (a) Cond"cf o(Business hi' Centurl'Unk. Except for mat1er~ set forth in the CenturyLink
Disclosure Lettcr or othcrwise expressly pennitled or expressly contemplated by this Agreement or required by applicable Law or with
the prior writtcn consent ofQwest (which shall not be unreasonably withheld, conditioned or delayed), from the date of this Agreement
10 the Effective Time, CellluryLink s11a1l, and shall cause each CenluryLink Subsidiary 10, (i) conduct its business jn the ordinary course
consistent with past praclice in all malerial respecls and (ii) use reasonable besl etTons to preserve
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inllJ.ct iLS business organilation and advantageous business relalionships and keep available Lhe services of ils current officers and
employees. In addition, and without limiting the generality of the foregoing, except tor matters set forth in the CenturyLink Disclosure
Letter or otherwise expressly permitted or expressly contemplated by this Agreement or with the prior written consent ofQwest (which
shaH not be unreasonably withheld, conditioned or delayed), from the date of this Agreement to the Effective Time. CcnturyLink shall
not, and shall not permit any CcnturyLink Subsidiary to, do any of the following:

(i) (A) declare, sel aside or pay any dividends on, or make any oLher dislributions (whelher in cash, slock or property or any
combination thereof) in respect of, any of its capital slock, oLher equity inLeresls or voting securiLies, olher than (x) regular
quarterly cash dividends payable by CenturyLink in respect of shares of CenturyLink Common Stock not exceeding $0.725 per
share ofCeTlfuryLink Common Stock with usual declaration, record and payment dates and in accordance with CenturyLink's
current dividend policy, subject to Section 6. 15 hereo( and (y) dividends and distributions by a direct or indirect wholly owned
CcnturyLink Subsidiary to its parent. (B) split. combine, subdivide or rccJassify any of its capital stock, other equity interests or
voting securities, or securities convertible into or exchangeable or exercisable for capital stock or other equity interests or voting
securities or issue or authorize the issuance of any other securilies in respect of, in lieu ofor in substitution for its capilllJ stock,
other equity interests or vOLing secUl;ties, other Lhan as permitted by Section 5.0 I(a)(ii), or (C) repurchase, redeem or othel'\':ise
acquire, or offer to repurchase, redeem or othenvise at'quire, any capital stock or voting securities ot~ or equity interests in,
CenturyLink or ;my CenturyLink Subsidiary or any securities ofCenturyLink or any CenturyLink Subsidiary convertible into or
exchangeable or exercisable for capital stock or voting securities of, or equity interests in, CenturyLinl{ or any CenhlryLink
Subsidiary, or any warrants, calls, options or other rights to acquire any such capiud stock, securities or interests, except for
acquisitions, or deemed acquisitions, of CenturyLink Common Stock or other equity securities of CenturyLink in c·onnection \vith
(i) the paymenl of the exercise price of Centurylink Stock Options with CenlwyLink Common Stock (including but not limited to
in connection 'With "net exercises"), (ii) required tax withholding in connection with the exercise ofCcnhlryLink Stock Options,
the vesting ofCenLuryLink ResLricLed Shares and the vesting or delivery ofother awards pursuant to the CenluryLink Slock Plans,
and (iii) forfeil1lres of Century Link Stock OpLions and CellluryLink Remicled Shares;

(ii) issue, deliver, sell, grant, pledge or othenvise encumber or subject to any Lien (A) any shares ofc-apita.l stock of
CenturyLink or any CenruryLink Subsidiary (other than the issuance of CenturyLink Common Stock (l) upon the exercise of
CcnturyLink Slock Options and the vesting or delivery ofothcr a'...·ards pursuant to the CenluryLink Stock Plans, in each case
outstanding at the close ofbusiness on the date of this Agreement and in accordance with thcir teffilS in effect at such time or
thereat1er granted or modified as permilled by this AgreemenL und (2) pursuanL LO the CenluryLink ESPP in accordance with iL'i
lerms in effeel on Lhe daLe of this Agreemenl), (B) any oLher equiLy inLerests or voting secufities ofCenLllryLink or any
CenturyLink Subsidiary. (C) any securities convertible into or exchangeable or exercisable for capiLal stock or vOLing securilies of,
or other equity interests in, CenturyLink 01' any CenturyLink Subsidiary, (D) any warrants, calls, options or other rights to acquire
any capital slock or voting securities of~ or other equity interests in, CenturyLink or any CentuTyLink Subsidiary, (E) any rights
issued by CenturyLink or any CcnturyLink Subsidiary that arc linked in any way to the price of any class ofCcnturyLink Capital
Stock or any shares of capital stock of any CcnluryLink Subsidiary, the value of C:enturyLink, any CcnturyLink Subsidiary or any
part of Century Link or any CenLuryLink Subsidiary or uny dividends or OLher dislJibutions declared or paid on any shares of
capital stock of Century Link or any CellLuryLink Subsidiary or (F) any CenluryLink Voting Debt;

(iii) (A) amend the CenturyLink Articles or the CenturyLink By-laws or (B) amend in any m;uerial respect the chaner or
organi7.ational documents ofany Centurylink Subsidiary, except, in the case of each of the foregoing clauses (A) and (B), as may
be required by La,..' or the rules and regulations of the SEC or the NYSE:

(iv) (A) grant to any current or former director or officer ofCenturyLink or any Centurylink Subsidiary any incrcase in
compensation, bonus or fringe or olher benefits or gram any type of compensaLion Of benefil 10 any such Person nol previously
receiving or enLitled lo receive such
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compensiltion, except in the ordinary course of business consislent with pasl praclice or 10 the exlenl required under any
CenturyLink Benefit Plan as in effect as of the date of this Agreement, (B) engage in promotions of employees, till open employee
positions or modify employee job descriptions, except in the ordinary course of business consistent with past practice, (C) grant to
any Person any severance, retention, change in control or termination compensation or bencfits or any increase therein, except
with respect to new hires or 10 employees in the context of promotions based onjob performance or workplace requiremcnts, in
each case in the ordinary course of business consistent with past practice, or except to the extent required under any CenturyLink
Benefit Plan as in efTecl as of the dale of this Agreement or (D) emer imo or adopl any material CenluryLink Benefit Plan or
amend in any malelial respect any material CenluryLink Benefit Plan or any award issued thereunder, except for any amendmenls
in the ordinary course of business consistent with past practice or as necessary or desirable under applicable Law (including
Section 409A of the Code);

(v) make any material change in financial accounting methods, principles or practices. excl.'}Jt insofar as may have been
required by a change in GAAP (after lhe date of this Agreement);

(vi) directly or indireelly acquire or agree to acquire in any lranfiaction any equity interest in or business of any firm,
corporation. partnersl1ip, company, limited liabiJily company, trufit,joint venlure, association or oLher entity or division thereof or
any properties or assets (other than purchases of supplies and inventory in the ordinary course ofbu~iness con~islentwith past
practice) if the aggregate amount of the consideration paid or transferred by CenturyLink and the CenturyLinl Subsidiaries in
connection with all such transactions would exceed $50,000,000;

(vii) seJl, lease (as lessor), license, mortgage, sell and leaseback or otherwise encumber or subject to any Lien, or otheT\vise
dispose of any properties or assets (other than sales of products or services in the ordinary course of business consistent with past
practice) or any interests therein that. individually or in the aggregate, have a fair market value in excess of $50,000,000, except in
relation to mortgages, liens and pledges to secure Indebtedness for bolTowed money permilted to be incurred under
Section 5.01 (a)(viii);

(viii) incur any Indebtedness, except f()r (A) Indebtedness incurred in the ordinary course of business consistent with past
practice not to exceed $300,000,000 in the aggregate, or (B) Indebtedness in replacement of ex isting Indebtedness, r-rovided that
(1) the execution, dcliwry and performance of this Agreement and the consunmlation of the Merger and other transactions
contemplated hereby shall not conflict with. or result in any violation of or default (with or without notice or lapse of time, or
bolh) under, or give rise to a right of termination, caneellalion or acceleralion of any obligation or any loss of a material benefit
under, or resulL in lhe creation of any Lien, under such replacemelll Indebtedness and (2) such replacement Indebtedness shall be
for the same or lesser principal amount, as the Indebtedness being replaced; or (C) guaralllees by CenluryLink of Indebledness of
any wholly owned CenturyLink Subsidiary; or (D) drawing down CenturyLink's revolving credit filCility (as existing on the date
hereof) with the intent to repay such bon·owings within 90 dClYS;

(ix) make, or agree or commit to make, any capital expenditure in excess of the amounts for 2010 and 201 I set forth in
Section 5.01 (a)(ix) of the CcnturyLink Disclosure Letter;

(x) enter inl0 or amend any Contract, or take any other action (except as ex.pressly permitted or eonlemplated by lhis
Agreement), if such Contrdct, amendment of a Contract or action would reasonably be expected to prevent or materially impede,
interfere with, hinder or deiCly the consummation of the Merger or any oflhe other transactions contemplated by this Agreement or
adversely atfect in a material respect the expected benefits (taken as a whole) of the Merger;

(xi) enter into or amend any material Contract to the extent conSUllUllalion of the Merger or compliance by CenturyLink or
(lny CenturyLink Subsidiary wilh Lhe provisions of this Agreement ""liould reasonably be expected to conflict with, or result in a
violalion ofor default (with or wilhoul notice or lapse of lime, or both) under, or give rise to a right of tennination, cancellation or
acceleration of any obligation, any obligation to make an offer LO purchase or redeem any Indebtedness or eapilal stllCk or
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any loss of a material benefit under. or result in the creation of any Lien upon any of the material properLies or l1.<;seL'\ of
CenturyLink or any CenruryLink Subsidiary under, or require CenturyLink, Qwest or any of their respective Subsidiaries to
licen~e or trdnsfer any of its material properties or assets under, or give rise to any increa~ed, .tdditional, accelerated, or guaranteed
right or entitlements ofany third party under. or result in any material alteration of, any provision of such Contract or amendment;

(xii) enter into, modify, amend or tennillatc any collective bargaining or other laboftmion Contract applicable to the
employees ofCentury Link or any of the CenturyLink Subsidiaries, other than (A) modifications, amendments, eXLensions,
renewals, replacements or tenninations of sueh ContracLs in the ordinary course ofbusiness consisLent with past practice or
(B) any moditic<Jtion, amendment or termination ofany collective barg<Jining agreement to the extent required by applic-able law;

(xiii) assign, tran~fer, lea~e, cancel, fail to renew or fail to extend any material CemuryLink Permit is~ued by the FCC or any
State Regulator;

(xiv) waive, release, assign, settle or compromise any claim, action or proceeding, other than waivers, releases, assigrullents,
seulemems or compromises !hal do not create obligations ofCentttryLink or any of lhe CenturyLink Subsidiaries olher Lhan the
paymenl ofmonelary damages (a) equal [0 or lesser than the amounts reserved with respeellherelo on the Filed CenturyLink SEC
Documents or (b) not in excess of $40,000,000 in the aggregate;

(xv) abandon, encumber, convey title (in whole or in part), exclusively license or grant any right or other licenses to material
Intellectual Property Rights owned or exclu~ively I icensed to CenturyLink or any CenturyLink Subsidiary, or enter into licenses or
agreements that impo~e material re~trictions upon Cenrurylink or any of its Afliliate~ with respect to Intellectual Property Right~

owned by any third party, in each case other than in the ordinary course of business consistent with past practice;

(xvi) enter into. amend or modify any CenturyLink Material Contract of a type described in Section 3_14(b)(i), (iii) or (vi) or
any COlltraclthat would be such a CelllllryLink Malerial Contract ifit had been enlered inlo prior lO Ihe date hereof;

(xvii) sellle any material claim, action or proceeding relating to Taxes or make any maLerial Tax eleclion;

(xviii) enter into any new line of business outside ofil~ existing busine~~;

(xix) take any actions or omit to take any actions that would or would be reasonably likely to (i) result in any of the
conditions set forth in Article VII not being satisfied, (ii) result in new or additional required approvals frolll any Governmental
Emity in eonneclion wiLh the Merger and other Lransactions con1emplated by Lhis Agreemem or (iii) malerially impair lhe ability
of CenturyLink, Qwest or Merger Sub LO consummaLe lhe Merger and Olher Lransactions contemplmed by lhis Agreement in
accordance with the terms or this Agreement or materially delay such consummation; or

(xx) authorize any of, or commit, resolve or <Jgree to take any o( or participate in any negotiations or di~cussionswith any
other Person regarding any of, the foregoing actions.

(b) CunJuCl ulBlIsiness bl' Owest. Except for matters set forth in the Qwest Disclosure Lettcr or otherwisc expressly permitted or
expressly cOlllemplaLed by this Agreement or required by applicable Law or wiLh the prior wrillen eonsenl ofCenluryLink (which shall
not be unreasonably v.'ithhdd, conditioned or delayed), from the dme of Ihis Agreemenllo the Effeclive Time, Qwesl shall, and shall
cau~e each Qwest Subsidiary to, (i) conduct its business in the ordinary course consisLent with past practice in all material respects and
(ii) u~e reasonable best efforts to preserve inlact its business organization and advantageous business relati(lnship~ and keep available
the services of its current ofjjcer~ and employee~. In addition, and \vithout limiting the generality of the foregoing, except fl)r m<Jlters
set forth in the Qwest Disclosure letter or otherwise cxpressly pcmlilted or expressly contemplated by this Agreement or with Ihe prior
wrilten consent of Cenmrylink (which shall not be unrcasonably \\-'ilhhcld, conditioned or delayed), from thc datc of this
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AgreemenllO the EfTective Time, Qwesl shan nOl, and shall noL penniL any Qwest Subsidiary 10, do any of the following:

(i) (A) declare, set aside or pay any dividends on, or make any other distributions (whelher in cash, stock or property or any
combination thereot) in respect ot: any of its capital stock, other equity interests or voting securities, other than (x) regul;lr
quarterly cash dividcnds payable by Qwest in respect of sharcs ofQwest Common Stock not excecding $0.08 per share of Qwcst
Common Stock with usual declaration, record and payment dates and in accordance .....vith Q1\'cst's current dividend policy, subject
to Section 6.15 hereof, and (y) dividends and disldbulions by a direel or indirect \vholly owned Qwesl Subsidiary 10 its parem,
(B) spliL, combine, subdivide or reclassify any ofiLS capital sLock, other equiLy intereslS or vOling securities Or securities
convertible into or exchangeable or exercisable fl1r capital stock or other equity interests or voting securities or issue or aurhori7.e
the issuance of any other securities in respect ot: in lieu of or in substitution for its capital stock, other equity interests or voting
securities, other than as permitted by Section 5.01(b)(ii), or (C) repurch;lse, redeem or otherwise acquire, or offer to repurchase,
redeem or othcnvise acquire, any capital stock or voting securities of. or equity interests in, Qwest or any Owest Subsidiary or any
securities ofQ1vcst or any Q\vest Subsidiary convcrtible into or exchangeable or exercisable for capital stock or voting securities
of, or equity inleresLs in, QwesL or any Owest Subsidiary, or any warranls, calls, options or other righls 10 acquire any suell capiLal
slock, securities or inlerests, except tor acquisitions, or deeme{\ acquisitions, of Qwesl Common Stock or other equity secUl;ties of
Qwest in connection with (i) the payment ofthe exercise price ofQwest Stock Options \vith Qwest Common Stock (including but
not limited to in connection with "net exercises''), (ii) required tax withholding in connection with the exercise of Qwest Stock
Options, the vesting of Qwest Restrictcd Sharcs and the vesting or delivery of other awards pursuant to the Qwest Stock Plans and
(iii) forfeitures of Qwest Stock Options and Qwest Restricted Shares, pursuanl to their terms as in effect on the date of this
Agreement;

(li) issue, deliver, sell, grant, pledge or otherwise encwllbcr or subject to any Lien (A) any shares ofcapital slock ofQwesl or
any QwesL Subsidimy (other than lhe issuance ofQwest Common Slock (I) upon lhe exercise of Qwesl Sloek Oplions and the
vesLing or del ivery of olher awards pursuanL to the Qwesl Slock Plans, in each c·ase outstanding at the close of business on the dale
of this Agreement and in ac.c.ordance wilh their LemlS in effect at such time or thereat1er granted or moditied as permiLloo by lhe
provisions of Section 5.01 (b)(ii) of the Qwest Disclosure Letter and (2) pursuant to the Qwesl ESPP, in accordance with its terms
in effect on the date of this Agreement), (8) any other equity interest~ or voting securities of Qwest or any Qwest Subsidiary,
(C) any securities convertible into or exchangcable or exercisable for capital stock or voting securities of, or other eqllity interests
in, Qwest or any Qwest Subsidiary, (D) any warrants, calls, options or othcr rights 10 acquire any capital stock or voting securities
of, or other equiLY interesL<; in, QwesL or any QwesL Subsidiary, olher than grants of awards, or moditicalions LO existing awards
eonslsLent with Seclion 5.0 I(b)(ii) of the Qwest Disclosure LelLer, (E) any rights issued by Qwesl or any Qwesl Subsidiary Lhat are
linked in any way to Ihe price of any class of Qwesl Capital Slock or any shares ofcapital slock ofany Qwest Subsidiary, Ihe
value ofQwesl, any Qwest Subsidiary or any part of Qwest or any Qwe~t Subsidiary or any dividends or other di~tributions

declared or p<.lid on any shares of capital stock of Qwesl or any Qwes1 Subsidiary or (F) any Qwes1 Voti ng Deht;

(iii) (A) amend Ihe Qwest Charter or the Qwest By laws or (B) amend in any material respect the charter or organizational
documents ofany Q,.."cst Subsidiary, except, in the casc of each of the foregoing clauses (A) and (B), as may be required by Law
or the niles and regulalions of the SEC or the NYSE;

(iv) (A) grant to any cunenl or fonner director or onicer ofQwest or any Qwest Sub~idillry any increase in compensation,
bonus or fringe or other benefits or grant any type of compensation or benetit lo any such Person not previously receiving or
entitled to receive such compensation, except in the ordinary course of business consi~tent with past practice, consistent with
Section 5.01 (b)(iv) of the Owest Disclosure Lcttcr or to the extent required under any Qt..\·cst Bcncfit Plan as in cffcct as of Ihe
date of this Agreement, (B) engage in promotions of cmployees. fill open cmployee positions or modify employee job
descriptions, except in the ordinary course of business consislenL wilh past practice, (C) grant to any

A-38

QWESTaFCC·P000206



Table of Contents

Person any severance, retention, change in comrol or termination compensation or benefils or any increase therein, except with
respect to new hires or to employees in the c·ontext of promotions based on job performance or workplace requirements, in each
case in the ordinary course of business consistent with past practice, or except to the extent required under any Qwest Benefit Plan
as in effect as of the date of this Agreement, or (D) enter into or adopt any material Q\\·cst Benefit Plan or amend in any material
respect any material Q......est Benefit Plan or any award issued thereunder, except for any amendments in the ordinary course of
business consistent with past practice, consistent with Section 5.01 (b)(iv) of the Qwest Disclosure Letter or as necessary or
desirable under applicable Law (including Seclion 409A of the Code);

(v) make any material change in financial .lecounting methods, principles or practices, except insofar as may have been
required by a change in GAAP (aner the d'lte ofthis Agreement);

(vi) directly or indirectly acquire or agree to acquire in any transaction any equity interest in or business of any finn,
corporation, partnership, company, limited JiabiJity company, trust, joint venture, association or other entity or division thereof or
any properlies or asseLc; (olher than purchases of supplies and invenLory in the ordinary c.Qurse ofbusiness consislenl wilh past
praclice) if the aggregale amounl of the consideration paid or transferred by Qwesl and the Qwest Subsidiaries in connection with
all such transactions would exceed $50,000,000;

(vii) sell, lea$e (<1$ le$$or), license, mortgage, sell .md lea$eback or (.ltherwj$e em~umber or subject t(l any Lien. or otherwi$e
disposc of any properties or assets (other than salcs ofproducts or services in the ordinary course of business consistent with past
practice) or any interests therein that, individually or in the aggregate, have a t~lir mnrket value in excess of $50,000,000, except in
relation to mortgages, liens ;wd pledges to secure Indebtedness for lxmowed money permitted to be incurred under
Section 5.0 I(b)( vii i);

(viii) incur any Indebledness, except for (A) Indebtedness incurred in the ordinary course of business consistenl with past
practice nOlto exceed $300,000,000 in the aggregale, or (B) Indebledness in replacemenl ofexisting Indebtedness, provided lhat
(1) the exe-culion, delivery, and performance of this Agreemenl and the consummation of the Merger and other transaclions
contemplated hereby shall not conflict with, or result in any violation of or default (with or without notice or lapse of time, or
both) under, or give rise to a right of termination, cancellation or accelerdtion of any obligation or any loss of l:l material benefit
under, or result in thc creation ofany Lien, under such replacemCDt Indebtedness and (2) such replacement Indebtedness shall
otherv.'isc be on substantiaJJy similar terms or tenns that arc more favorable to Qwest. shall contain covenants that arc no more
restrictive 10 Qv..·est, and shall be for lile same or lesser principal amount, as lhe Indebtedness being replaced; or (C) gllaranlees by
Qwesl of Indebledness of any wholly owned Qwesl Subsidiary; or (0) dmwing down Qwest's revolving credil facilily (as exisling
on lhe dale hereof) \vith Ihe inlent lO repay such borrowings wilhin 90 days;

(ix) make, or agree or commit to make, any capital expenditure except in accordance with the capital pl'l11s for 2010 and
2011 set forth in Section 5.0l(b)(ix) of the Qwest Disclosurc Letter;

(x) entcr into or amend any Contract or takc any other action (except as expressly pcrmittcd or contemplated by Ihis
Agreement) if such Contract, amendmenl of a Contract or action would reasonably be expecled lo prevent or maleriaJly impede,
inledere wilh, hinder or delay the consummation of the Merger or any of lhe other lransaclions comemplated by this Agreement or
adversely affect in a material respect the exper..1ed benefits (taken as a whole) of the Merger:

(xi) enter into or amend any material Contract to the extent consummation of the Merger or compliance by Qwest or any
Qwest Subsidiary with the provisions of this Agreement would reasonably be expected to conflict with, or result in a violation of
or default (with or without notice or lapse oftimc, or both) under, or givc rise to a right ofteo11in8tion, canccllation or acceleration
of any obligation, <lny obligation lO make all offer 10 purchase or redeem any Indebtedness or capital stock or any 10S1-> of a

material benefilllnder, or resull in the creation of any Lien upon any oflhe material properties or assets ofQwesl or any Qwes1
Subsidiary under, or require CemllfyLink, Qwest or any of their respective
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Subsidiaries to license or transfer any of iLS material properties or assels under, or give rise to any increased, additional,
accelerated, or guardnteed right or entitlements of any third party under, or result in any material alterdtion ot~ any provision of
such Contract or amendment;

(xii) enter into, modify, amend or tenninate any coUective bargaining or other labor union Contract applicable to the
employecs ofQwest or any of the Qwest Subsidiaries, other than (A) modifications, amendments, extensions, renewals,
replacements or tenninations ofsueh ContracL'\ in the ordinary course of business consislent with past practice or (B) any
modification, amendment or termination of any collective bargaining agreement to the extent required by applicable Law;

(xiii) assign, transfer, lease, e<.lncel, fail to renew or fail to extend any material Qwest Permit issued by the FCC or any State
Regulator;

(xiv) waive, release, assign, settle or compromise any claim, action or proceeding, other than waivers, releases, assignments,
settlements or compromises that do not create obligations of Qwes! or any of the Qwest Subsidiaries other than the payment of
monelary damages (a) equal to or lesser than the amounls reserved wilh respect thereto on the Filed Qwesl SEC Documellls or
(b) do not ex.eeed $40,000,000 in the aggregate;

(xv) abandon, encumber, convey title (in whole or in part), exclusively license or grant any right or other licenses to material
Intellectual Property Rights owned or exclusively licensed to Qwest or any Qwest Subsidiary, or enter into licenses or agreements
that impose material restrictions upon Qwest or any of its A ffiliates with respect to Intellectual Property Rights owned by any
third pany, in e'ach case other than in the ordinary cOUl-:;e of business consistent with past pTi.ictice;

(xvi) enter into. amend or modify any Qwes! Material Contract of a type described in Section 4.14(b)(i), (iii) or (vi) or any
Contract that would be such a Qwest Material Contract if it had been entered into prior to the date of this Agreement;

(xvii) seille any malerial claim, action or proceeding relming to Taxes or make any material Tax election;

(xviii) enter into any new line of business outside of its existing business;

(xix) take any <Ictions or omit to take any actions th<lt would or would be reasonably likely to (i) result in <Iny of the
conditions set forth in Article VII not being satisfied, (ii) result in new or additional required approvals from any Governmental
Entity in cOIUleetion with the Merger and other transactions contemplated by this Agreement or (iii) materially impair the ability
of CenturyLink, Qwest or Merger Sub to consummale the Merger and olher transactions conlemplmed by this Agreement in
accordance with lhe terms or this Agreement or materially delay such consummalion; or

(xx) authorize any oj: or commit, resolve or agree to take any of, or participate in any negotiations or discussions with any
other Person regarding ,lilY ot: the foregoing actions.

(c} Advice urChun!!es. CennlryLink and Q\N'est shall promptly advisc the other orally and in ,J,Ti ting of any change or event thllt,
individually or in the aggregate with all past changes and events, has had or would reasonably bc expected to have a Mllterial Adverse
Effecl with respect to such Person, to cause any of Ihe condiLions ~el fonh in Arlicle VII not LO be satisfied. or to materially delay or
impede lhe ability of such parly to con~ummate the Closing.

Section 5.02. No Solidtafinn hi' Centlln'Unk' CenfurrUnk Board Recommendation. (a) CemuryLink shall not, nor shall il
authorize or permit any of its Affiliates or <Iny of its and their respective directors, otlicers or el11ployeeg or any of their respective
investment bankers, accountants, attomeys or other advisors, agents or representatives (collectively, "Representatives'"} to, (i) directly
or indirectly solicit or initiate, or knowingly encourage, induce or facilitate any CenturyLink Takeover Proposal or any inqlliry or
proposallhm may reasonably be expected to lead 10 a C'enluryLink Takeover Proposal or (ii) directly or indirectly participate in any
discussions or negotiations with any Person regarding, or furnish to any Person any infonnalion with respect lO, or cooperate in any way
with any Person (wheLher or not a Person making a
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CenturyLink Takeover Proposal) with respect to any CenturyLink Takeover Proposal or any inquiry or proposal that may reasonably be
expected to lead to a CenturyLink Takeover Proposal. CenturyLink shall, .tnd shall cause its Affiliates and its and their respective
Representatives to, immediately cease and cause to be terminated all existing discussions or negotiations with any Person conducted
heretofore with respect to any CenmryLink Takeover Proposal. or any inquiry or proposal that may reasonably be expected to lead to a
CenmryLink Takeover Proposal, request the prompt remm or destmction of all confidential information previously funtished and
immediately tenninate all physical and electronic data room access previously granted to any such Person or its Representatives.
Nolwilhstanding Lhe foregoing, at any time plior LO oblaining the CenlUlyLink Shareholder Approval, in response to a bona tide wriLlen
CenturyLink Takeover Proposallhatlhe CentllryLink Board detennines in good faith (atler consultation with outside counsel and a
financial advisor of nationally recognized reputation) constitutes or is reasonably likely to Ie.td to a Superior CenluryLink Proposal, and
which CenturyLink Takeover ProJ~)sal was not solicited after the date of this Agreement and was made afler the date of lhi~ Agreement
and prior to the CcnmryLink Shareholders Meeting and did Dot otherwise result from a breach of this Section 5.02(a). CenmryLink
may, subject to compliance with Section 5.02(c). (x) furnish infonnation with respect to CenturyLink and the CennlryLink Subsidiaries
10 lhe Person making such CenturyLink Takeover Propof>al (and its Representmives and any financing f>ourcef» (provided tha1 all ~l\ch

infonnation has previously been provided to QwesL or is provided to Qwesl prior to or substantially concurrent with lhe time it is
provided 10 such Person) pursuant to a customary confidentiality agreement wilh lhe Person making such CellLuryLink Takeover
Proposal (or with one or Inore of its financing sources) not les~ restrictive of such Person as to the use of such intonnation than the
Contidentiality Agreement, and (y) panicip;;lte in discussions regarding the terms of such CenturyLink Takeover Proposal and the
negotiation ofsuch tcons with, and only with. the Person making such CenluryLink Takeover Proposal (and such Person's
Representatives and any tinancing sources). Without limiting the toregoing, it is agreed that any violation of the restrictions set forth in
this Section 5.02(a) by any Representative ofCenruryLink or any of its Subsidiaries or Affiliates shall constitute a breach of this
Section 5.02(a) by CenturyLink.

(b) Excepl as sel forth below, neither the CenturyLink Board nor any eommiuee thereof s11all (i) (A) withdraw (or modify in any
manner adverse to Qwesl), or propose publicly lo wilhdrm.v (or modify in any manner adverse to Qwest), lhe approval, recommendation
or declaration ofadvisability by the CenturyLink Board or any such committee thereof with respect to this Agreement or (B) approve,
recommend or declare advisable, or propose publicly to approve, recommend or declare advisable, any CenturyLink Takeover Proposal
(any action in this clause (i) being referred to as a ·'CentUlyLink Adverse Recommendation Change") or (ii) approve, recommend or
declare advisable, or propose publicly 10 approve, recommend or declare advisable. or allow CenturyLink or any of its Affiliatcs to
execute or enter into, any leiter of intent, memorandum ofunderstanding, agreement in principle, merger agreement, acquisition
agreement, option agreement, joint venture agreement, alliance agreement, partnership agreemem or other agreement or arrangement
(an "Acquisition Agreement'') con~tituting or relaled la, or that is intended [0 or would reasonably be expecled to lead to, any
CenturyLink Takeover Proposal, or requiring, or reasonably expected to cause, CenturyLink or Merger Sub to abandon, terminate,
delay or t;til to consummate, or that would otherwise impede, interfere wilh or be inconsistent with, the Merger or .my of the other
transactions contemplated by this Agreement, or requiring, or reasonably expected to cause, CenturyLink or Merger Sub to fail to
comply with this Agreement (other than a confidentiality agreement referred to in Section 5.02(a». Notwithstanding the foregoing, at
any time prior to obtaining the CenturyLink Shareholder Approval, the C:enturyLink Board may make a CenturyLink Adverse
Recol11mendation Change iflhe CenturyLink Board delennines in good faith (aftercol1suhalion with outside counsel and a financial
advisor ofnalionally recognized reputation) thai the failure 10 do so would be inconsistent '''''ilh ilS fiduciary duties under applicable
Law; provided, however, that CenturyLink shall not be entitled to exercise its right to make a Centurylink Adverse Recommendation
Change until atl.erthe fitlh Business Day following Qwest's receipt ofwrit1en notice (a "CenturyLink Notice of Recornmendation
Change'") from CenturyLink advising Qwest that the CenmryLink Board intends to take such action and specifying the reasons therefor,
including in the case of a Superior CenturyLink Proposal, the tenns and conditions ofany Superior CenturyLink Proposal that is the
basis of the proposed action by lhe CenluryLink Board (it being understood and agreed thaL any amendment 10 any 111aleriallelm of
such Superior CentllryLink Proposal shall require a new CenturyLink Notice of Recommendation Change and a new five

A-41

aWEST-FCC-P000209



Table of Contents

business-day period). In detennining whether to make a CenluryLink Adverse Recommendation Change, the CemuryLink Board shall
take into account any changes to the tenllS of this Agreement proposed by Qwest in response to a CenturyLink Notice of
Recommendation Change or otherwise.

(c) In addition to the obligations of CenmryLink set forth in paragraphs (a) and (b) of this Section 5.02. CcnturyLink shall
promptly, and in any evcnt within 24 hours of the receipt thereof, advise Qwes! orally and in writing of any CenmryLink Takeover
Proposal, the material terms and conditions ofany such CenluryLink Takeover Proposal (including any changes thereto) and the
identity of the person making any such CenluryLink Takeover Proposal. CenluryLink shan (x) keep Qwest informed in all material
respect$ and on a reasonably current basis of the status and details (including any change to the terms thereof) ofany CenturyLink
T;.tkeover Proposal, and (y) provide to Qwest as soon as practicable atler receipt or delivery thereof copies of all correspondence and
other written materi<ll exch<lnged between Centuryl.ink or any of its Subsidi.tries and any Person that describes any of the l.erms or
conditions of any CenturyLink Takeover Proposal.

(d) NOLhing contained in this Section 5.02 shall prohibit CenturyLink from (x) taking and disclosing 10 il.li shareholders a position
contemplated by Rule 14e-2(a) promulgated under the Exchange Act or (y) making any disclosure to the shareholders of CenturyLink
if, in lhe good fahh judgment of the CenturyLink Board (aner consultalion with oUl.side counsel) failure lO so disclose would be
inconsistent with its obligations under applicable Law;~~ that any such disclosure t~at addresses or relates to the
approval, recommend<lTion or declaration ofadvisability by the CenturyLink llcxud with respect to this Agreement or a CenturyLink
Takeover Proposal shall be deemed to be a CenturyLink AdYerse Recommendation Change unless the CenturyLink Board in
connection with such communication publicly states that its recommendation with respec.f to this Agreement h<ls not changed; provided
further that in no evcnt shall CenmryLink or the CenturyLink. Board or any committee thereof take, or agree or resolve to take. any
action. or make any statement. that would violate Section 5.02(b).

(e) For purposes oflhis Agreement:

"CentuoLink Takeover Proposal" means any proposal or offer (whether or nol. in writing), with respect 10 any (1) merger.
consolidation, share exchange, other business combination or similar transaction involving CenturyLink or any CentutyUnk
Subsidiary, (ii) sale, lease, contribution or other disposition, directly or indirectly (including by way of merger, consolidation,
share exchange, other business combination, partnership, joint venture, sale of capital stock of or other equity interests in a
CenturyLink Subsidiary or otheIV.'ise) ofany business or assets of CenturyLink or the CenturyLink Subsidiaries representing 20%
or more of Ihe consolidated revenues, net income or assets of CenturyLink and the CenturyLink Subsidiaries, taken as a whole,
(iii) issuance, sale or olher disposition, directly or indirectly, to any Person (or the stockholders of any Person) or group of
securities (or options, rights or wan'ants to purchase, or securities convertible into or exc11angeable for, such securities)
representing 20%, or more of the voting power of CenturyLink, (iv) trammction in which any Person (orthe stockholders of any
Person) shall acquire, directJy or indirectly, benetici<lJ ownership, or the right to acquire benelicial ownership, or formation of any
group which bencficially owns or has thc right to acquire beneficial ownership of, 20% or more of the CenturyLink Conunon
Stock or (v) any combination of the foregoing (in each case, other than the Merger).

"Supa;or Cr:11fllrvUnk Proposal" means any bona tide written offer made by a third parly or group pursuant 10 which such
Ihird pany (or, in a parenL-to-parent merger involving such third party, the stockholders ofslIch third party) or group would
acquire, directly or indirectly, more than 50% of the Centuryl.ink Common Stock or substantially all of the assets of CenturyLink
and the CenturyLink Subsidiaries, taken as a whole, (i) on terms which the CentUlylink Board determines in good faith (after
consultation with outside counsel and a financial advisor of nationally recognized reputation) to be superior from a financial point
of view to the holders of CellturyLink Common Stock than thc Merger. taking into account all the terms and conditions of such
proposal and this Agreement (including any changes proposed by Qwestto the tenus oflhis Agreement). and (ii) that is
reasonably likely 10 be completed. taking inlo accounl all financial. regulatory, legal and other aspects of such proposal.
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Section 5.03. No Srdid!atjon hv Owes!· Ower! Board Recommendation. (a) Qwest shall not, nor shall il authorize or permit any
of its Affiliates or any of iH and their respective Represent.atives to, (i) directly or indirectly solicit or initittte, or knowingly encourage,
induce or fac·ilitate any Qwest Takeover Proposal or any inquiry or proposal t.hat may reasonably be expected to lead to a Qwest
Takeover Proposal or (ii) dircctly or indirectly participatc in any discussions or ncgotiations with any Pcrson regarding, or furnish to
any Pcrson any infonnation with rcspect to, or coopcrate in any way with any Person (whcther or not a Person making a Qwest
Takeover Proposal) with rcspect to any Qwcst Takeovcr Proposal or any inquiry or proposal that may reasonably be cxpectcd to lead to
a Qwest Takeover Proposal. Qwesl shall, and shall cause ill, Affiliates and its and lheir respe{;Live Representatives 10, immediately cease
and cause to be tenninaled all exisling discussions or negolialions \.vith any Person conducted heretofore with respect to any Qwest
Takeover Proposal, or any inquiry or proposal that may reasonably be expected to lead to a Qwest Takeover Proposal, request the
prompt return or destruction ofall confidential information previously fumished and immediately terminate all physical and electronic
data room access pr.evjously granted to any such Person or its Representatives. Nomithstanding the foregoing, at any time prior to
obtaining thc Qwcst Stockholder Approval. in rcsponse to a bona fide v..rrittcn Qwes! Takeover Proposal that the Qwest Board
determines in good faith (after eonsultaLion with outside counsel and a financial advisor ofnalional1y recognized reputation) constitutes
or is reasonably likely Lo lead to a Supelior Qwest Proposal, and which Qwest Takeover Proposal was not solicited atler Ihe date of this
Agreement and was made after the dale of this Agreemenl and plior 10 the Qwesl Slockholders Meeting and did nOI otherwise result
from a breach of this Section 5.03{a), Qwest may, subject to compliance with Section 5.03(c), (x) furnish inf(lrmation with respect to .
Qwest and the Qwest Subsidiaries to the Person making such Qwest Takeover Proposal (tUld its Representatives and any financing
sources) (provided that aU such information has previously been provided to CcnturyLink or is providcd to CenturyLink prior to or
substtmtially concurrent with the time it is provided to such Person) pursuant to a customary c{mfidentialiry agreement (or with one or
more of its financing sources) not less restrictive of such Person as to thc usc of such infoooation than thc Confidentiality Agreement,
and (y) parlicipatc in discussions regarding the tenns of such Q\vest Takeover Proposal and the negotiation of such terms with, and only
with. the Person making such Qwest Takeover Proposal (and such Person's Representatives and any financing sources). Without
limiting the foregoing, it is agreed that any violation of the restriclions set forth in this Section 5.03(a} by any Representative of Qwest
or any ofilS Subsidiaries or Affiliates shall constitule a breach of this Seclion 5.03(a) by Qwesl.

(b) Except as set fonh below, neither the Qwest Board nor any committee thereofshalJ (i) (A) withd....l\v (or modify in any manner
tldverse to CenturyLink), or propose publicly to withdraw (or modify in any manner adverse to CenturyLink), the approv~t1,

recollullcndatioo or declaration of advisability by the Qwest Board or any such committee thcreof\vith respect to this Agreement or
(B) approve, recommend or deeJare advisable, or propose publicly to approve, recOlmncnd or declare advisable, any Qwest Takeover
Proposal (any aelion in this clause (i) being refen'ed 10 as a "Owesl Adverse Recommendation Change") or (ii) approve, recommend or
declare advisable, or propose publicly to approve, recommend or declare advisable, or allow Qwest or any of its Affiliates to execule or
enter into, any Acquisition Agreement constituting or related to, or that is intended to or would reasonably be expected to lead to, any
Qwesl Takeover Proposal, or requiring, or reasonably expected to cause, Qwest to abandon, termimlte, delay or fail to consummate, or
that would otherwisc impede, interfere with or be inconsistent with, the Merger or any of the other transac tions comemplated by this
Agreement, or requiring, or reasonably expected to cause, Qwest to fail to comply with this Agreement (other than a confidentiality
agreement referred 10 in Section 5.03(a) or with a Person regarding a Qwest Takeover Proposal as to information about Qwest).
Notwithstanding the foregoing, al any lime plior to obtaining lhe Qwest Stockholder Approval, the Qwesl Board may make a Qwest
Adverse Recommendation Change jf the Qwesl Board determines in good failh (afler consullation with ouL<;ide counsel and a financial
advisor of nationally recogni7.ed reputation) that the failure to do so would be inconsistent with its fiduciary dutie~ under applicable
Law; provided, however, that Qwest shall not be entitled to exercil:'e its right to make a Qwest Adverse Recommendation Change until
after the fifth Business Day following CenturyLink's receipl ofwrilten notice (a "Q",.'cst Notice ofRceommendation Changc") from
Q".'est advising CenturyLink that the Q\vcst Board intcnds to take such action and specifying the reasons therefor, including in the case
of a Superior Qwest Proposal, the lenl1S and condi tlons of any Superior Qwes!. Proposal that is the
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basis of the proposed action by the Qwest Board (it being underslood and agreed lhal any amendmenl to any materiallerm of such
Superior Q\vest Proposal shall require a new Qwest Notice ofRec·ommendation Change and a new five business-d,ty period). In
determining whether to make a Qwest Adverse Recommendation Change, the Qwest Board shall "'lke into account any changes to the
teffilS of this Agreement proposed by Cennuylink in response to a Qwest Notice of Recommendation Change or otherwise.

(c) In addition to the obligations ofQwest set forth in paragraphs (a) and (b) of this Section 5.03, Q'.vest shall promptly, and in any
evenl within 24 hours of the receiptlhereof, advise CenturyLink omlly and in wriling ofany Qwesl Takeover Proposal, the malerial
terms and condilions of any such Qwest Takeover Proposal (including any changes lhereto) and lhe identity of Ihe person making any
such Qwest Takeover Proposal. Qwest shall (x) keep Centuryl.ink informed in aJi malerial respects and on a reasonably current basis of
the St:ltus and details (inc.luding any change to the terms thereof) of any Q\vest Takeover Proposal, and (y) provide to CenturyLink as
soon as pmetieable after receipt or delivery thereof copies of all correspondence and other written material exchanged between Qwest
or any of its Subsidiaries and any Person that describes any of the tenus or conditions ofany Q\\'est Takeover Proposal.

(d) NOlhing contained in this Section 5.03 shaH prohibit Qwesl from (x) laking and disclosing to its stockholders a position
contemplated by Rule 14e-2(a) promulgated under lhe Exchange ACl or (y) making any disclosure lO the stockholders ofQwesl if, 1n
the good failh judgment oflhe Qwest Board (afler consultation w1t.h oULside counsel) failure lO so disclose would be inconsistent with
its ob1igations under applicable law;~~ that any ~uch disclosure that addresse~ or relates to the approval,
recommendation or declaration of advisability by the Q\vest Ooard with respect to thi~ Agreement or a Qwest Ta](eover Proposal shall
be deemed to be a Qwcst Adverse Recommendation Change unless the Q\vest Board in connection with such communication publicly
states that its recommendation with respect to this Agreement has not changed; provided. further that in no event shal1 Qwest or the
Qwest Board or any conunittee thereof take, or agree or resolve to take, any action, or make any statement, that would violate
Section 5.03(b).

(e) For purposes of this Agreement

"Owesl Takeover Prouosal" means any proposal or offer (whelher or nol in writing), wilh respecllo any (i) merger,
. consolidation, share exchange, other business combination or similar transaction involving Qwest or any Qwest Subsidiary,
(ii) sale, lease, contribution or other disposition, directly or indirectly (including by way of merger, consolidation, share exchange,
other business combination, partnership, joint venture. sale of capital stock ofor other equity interests in a Qwest Subsidiary or
otherwise) of any business or assets of Qwest or the Qwest Subsidiaries represcnting 20% or more of the consolidated revenues,
nel income or assets of Qwest and the QV"eSl Subsidialies, taken as a whole, (iii) issuance, sale or olher disposition, direclly or
indireclly, 10 any Person (or the stockholders of any Person) or group of securilies (or options, righls or warrants to purchase, or
securilies convertible inlo or exc1Jangeable for, such securities) representing 20% or more of the vOLing power of Qwesl,
(iv) transaclion in which any Person (or the stockholders of any Person) shall (.lcquire, directly or indirectly, beneficial ownership,
or the right to acquire beneficial ownership, or forrmnion ofany group which beneficially owns or has the right to acquire
beneficial O"wTIership of, 20% or more of the Qwest Common Stock OJ (v) any combination of the foregoing (in each case. other
than the Merger).

"Sum~ri()rOwes' Propowl" means any bona fide ......riUen offer made by a third party or group pursuant LO which such third
party (or, in a parenl-lo-parenl merger involving such third party, lhe stockholders of such third party) or group would acquire,
directly or indirectly, more lhan 500

/0 of the Qwest Common Stock or substantially all of the a~::;eb of Qwe::;t and the Qwest
Subsidiaries, taken as a whole, (i) on terms which the Qwest Board determines in good f~lith (after consultation with outside
counsel and a financial advisor of nationally recognized reputation) to be superior from a financial point of vicw to the holders of
Qwes! Common Stock than the Merger, taking into aecOlml all the terms and conditions of such proposal and this Agreement
(including any c11anges proposed by CenluryLink lO Ihe lenns of this Agreement), and (ii) that is reasonably likely lO be
complefe.d, taking into account all financial, regulatory, legal and other aspects of such proposal.
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ARTICLE VI

Additional Agreements

Section 6.01. Preparqtion olllre Form S 4 and the Jojnt Prow Sialemmi' Stockholders Meetimn (a) As promptly as reasonably
practicable following the date of this Agreement, CenturyLink and Qwest shall jointly prepare and causc to be filed witll the SEC a joint
proxy statement to be sent to the shareholders of CenturyLink and the stockholders ofQwest relating to the CenturyLink Shareholders
Meeting and the Qwesl Stockholders Meeting (together "vith any amendments or supplemenls thereto, the "Joint Proxy Statement") and
CenturyLink shall prepare and cause to be tiled with the SEC the Fonn S-4, in which the Joint Proxy Statemenl will be included as a
prospectus; and CentUlyLink and Qwest shall use their respective reasonable best efforts to have the Form S-4 declared effective under
the Securities Act as promptly as reasonably practicable after such tiling. Each of Qwest and CenturyLink shun furnish all information
concerning such Person and its Affiliates to the other, and provide such other assistance, as may be reasonably requcsted in connection
with the preparation, filing and distribution of the Form S 4 and Joint Proxy Statement, and the Form S 4 and Joint Proxy Statement
shall include all information reasonably requested by such other pany LO be induded therein. Each of QwesL and CenturyLink shall
prompLly notify Lhe other upon the receipt of any commenL<; from the SEC or allY request from the SEC for amendmenls or supplemenls
to Lhe Form S-4 or Joint Proxy Statement and shall provide the other with copies of all correspondence belween it and its
Representatives, on the one hand, and the SEC, on the other hand. Each ofQwest and CenturyLink shall use its reasonable best etforts
to resJXmd as promptly as reasonably practicable to any comments from the SEC with respect to the form S 4 or Joint Proxy
Statement. Notwithstanding the foregoing, prior to filing the Form S 4 (or any amendmenl or supplement thereto) OT mailing the Joint
Proxy Statement (or any amendment or supplement thereto) or responding to any comments of the SEC with respect thereto, each of
Qwest and CcnturyLink (i) shall provide the other an opportunity to review and comment on such document or rcsponse (including the
proposed final version of such dOClUllent or response), (ii) shall consider in good faith all comments reasonably proposed by the other
and (iii) shall nol tile or mail such document or respond 10 the SEC prior to receiving lhe approval of Lhe olher, which approval shall nol
be unreasonably withheld, conditioned or delayed. Each ofQwest and CenturyLink shall advise the olher, promptl)' aHer receipt of
notice Lhereof, of Lhe time of effecliveness of the Form S-4, Lhe issuance of any slop order relaLing thereto or the suspension of the
qualification ofthe Merger Consideration for offering or sale in any jurisdiction, and e;.tch of Qwest and CenturyLink shall use its
reasonable best efforl<.; to have any such stop order or suspension lifted, reversed or otherwise tenninated. Each ofQwest and
CentnryLink shall also take any other action (other than qualifying to do business in any jurisdiction in which it is nol now so qualified)
requircd 10 be takcn under the Securities Act, the Exchange Act. any applicablc foreign or state securities or "blue sky" laws and the
rules and regulations thereunder in connection wiLh lhe Merger and Lhe issuance of the Merger Consideralion.

(b) If prior LO Ihe Effective Time, any event occurs wiLh respect to CentllryLink or any Centul'yLink Subsidiary, or ;lny change
orcurs with respect to other information supplied by CenturyLink for inclusion in the Joint Proxy SMement or the Form S-4, which is
require.d to be described in an amendment of~ or a supplement to, the Joint Proxy Statement or the Form S-4, CenturyLink shall
promptly notify Q\.vest of such event, and CentwyLink and Qwest shall cooperate in the prompt filing with the SEC of any necessary
amendment or supplement to the Joint Proxy Statement or the Form S 4 and, as required by Law, in disseminating the infonnalion
contained in such amendment or supplcmcnlto CenmryLin};'s shareholders and Q\:\1cst's stockholders. Nothing in Ihis Section 6,OI(b)
shall limit the obligations ofany pany under Seclion 6.01(a).

(c) If prior to the Efl'ective Time. any event oceurs with respect to Qwest or any Qwest Subsidi;.try, or any change occurs with
respect to other information supplied by Qwest for inclusion in the Joint Proxy Statement or the Form S-4; which is required to be
described in an amendment of, or a supplement to, the Joint Proxy Statement or the Form S-4, Qwest shall promptly notify
CenmryLink of such event, and Qwest and CenturyLink shall cooperate in the prompt filing with the SEC of any necessary amendment
or supplement 10 the Joint Proxy Statement or the Form S 4 and, as required by Law, in disseminating the infonnation contained in
such amendment or supplement to CenLuryLink's shareholders and Q",,'esL's slockholders. NoLhing in this SecLion 6.0 J (c) shalJ limil lhe
obligations of any parly under Section 6.01 (a).
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(d) CenturyLink shall, as soon a'i practicable following the date ofthi:> Agreement, duly call, give notice ot: convene and hold the
CenturyLink Shareholders Meeting t(lr the sole purpose of seeking the CenturyLink Shareholder Approval. CenturyLink shall use its
re<lSonable best efforts to (i) cause the Joint Proxy Statement to be mailed to CenturyLink's shareholders and to hold the Centurylink
Shareholders Meetillg as soon as reasonabJy practicable after the Form S 4 is declared effective under the Securities Act and
(ii) subject to Section 5.02(b) and Section 5.02(d). soJicit the CcnturyLink Shareholder Approval. CcnluIyLink shaB, through the
CenttlryLink Board, recommend to its sharehoJders that they give the CenluIyLink Shareholder ApprovaJ and shaH include such
recommendation in Lhe Joinl Proxy Slatemenl, except LO Lhe exlenllhaLLhe CemuryLink Board shall have made a CenLuryLink Adverse
Recommendal ion Change as permit! ed by Seclion 5.02(b). NoLwilhswnding the foregoing provisions of Ihis Section 6.0 I(d), ifon a date
for which the CenturyLink Shareholders Meeting is scheduled, CenturyLink has not received proxies representing a suflicient number
of shares of CenturyLink Common Stock to obtain the Centurylink Shareholder Approval, whether or not a quorum is present,
CenmryLink shaH have the right to make one or more successive postponements or adjournments of the CenmryLink SharehoJders
Meeting, provided that the CenturyLink Shareholders Meeting is not postponed or adjourned to a date that is more man 30 days after
the dale for which the CenLuryLink Shareholders Meeling \vas originillly scheduled (excluding any adjoummems or poslponemenLs
require.d by applicable Law). CentllryLink agrees thaI its obJigalions to hold the CenluryLink Shareholders Meeting pursuanlto Lhis
Seclion 6.0 I shall not be affecled by the commencemem, public proposal, public disclosure or communication LO CenluryLink ofany
CenturyLink Takeover Propo~al, by the making ofany CenturyLink Adverse Recommendation Change by the CenturyLink Board;
~~ that if the public clllnouncement ofa CenturyLink Adverse Recommendation Change or the delivery of a
CenttuyLink Notice ofRecommendation Change is lcss than 10 Business Days prior to the C:enturyLink Shareholders Meeting,
CenturyLin]< shall be entitled to postpone the CenturyLink Shareholders Meeting to a dt\te not more than 10 Business Days aft.er such
evcnt

(e) Qwest shall, as soon as reasonabJy practicable following the date of this Agreement, duly caH, give notice of, convene and hoJd
the QwesL SLockholders Meeting for the sole purpose of seeking the Qwesl SLockholder Approval. Qwesl shall use its reasonable beM
efforts Lo (i) cause Lhe Joinl Proxy SLatement to be mailed to Qwesl's stockholders as promptly as pracLicable after the FOlm S-4 is
declared etfective under the Securities Act and to hold the Qwest Stockholders Meeting as soon as practicable after the Form S-4
becomes effective and (ii) subject to Section 5.03{b) and Section 5.03(d), solicit the Qwest Stockholder Approval. Q"./est shall, through
the Qwest Board, recommend to jts stockholders that they give the Qwest Stockholder Approval and shall include such
recommendation in the Joint Proxy Statement, except to thc extent that the Qwest Board shall have made a Qwest Adverse
Recommendation Change as permitted by Section 5.03(b). Notwithstanding the foregoing provisions of this Section 6.0J(d), if on a datc
for which Ihe QwesL Slockholders Meeting is scheduled, Qwest has not received proxies representing a sufficient number of shares of
QwesL Common SLock 10 obLain Ihe Qwest Stockholder Approval, whether or not a quorum is present, QwesL shall have Ihe righl to
make one or more successive postponements or adjournments of the Qwest Stockholders Meeting, provided that the Qwest
Stockholders Meeting is not postponed or adjourned to a date thm is more than 30 days atler the da1e for which the Qwest Stockholders
Meeting was originally scheduled (excluding any adjournments or postponemenLs required by applicable Law). Qwest agrees that its
obligations to hold the Qwest Stockholders Meeting pursuant to this Section 6.01 shalJ not be affected by the commencement, public
proposal, public disclosure or communication to Qwest of any Qwcst Takeover Proposal or by Ihe making of any Qwest Adverse
Recommendation Change by the Qwesl Board; Drovjded, however thai if the public announcement of a Qwes! Adverse
Recommendation Change or lhe delivery ofa Qwest Noliee of RecommendaLion Change is less than I () Business Days prior Lo the
Qwest Shareholders Meeting, Qwest shall be entitled to postpone the Qwest Shareholders Meeting to a date 110t more thtiD 10 Business
Days atler such event.

Section 6.02. Au:e-s.Y Jo In/imnation- Con/identialitv. Subject to applicable La\v, each of CenturyLink and Qwest shall, and shaH
causc cach of its respective Subsidiaries to, afford to the other party and to thc Representatives of such other party reasonable access
during the period prior Lo Lhe Etfective Time LO alllheir respeclive properLies, books, contracls, commitments, personnel and records
and, during such period, each of CenluryLink ilnd Qwesl shall, and shall cause each of its respective Subsidiaries to, fumish prompLly LO
the other party (a) a copy of each report, schedule, registmtion statement and other document filed by it during such period pursuant to
The requirements of Federal or st<lte securities laws or commission actions and (b) all
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olher informalion conceming its business, properties and personnel as such olher parly may reasonably requesl; provided however thai
either party may withhold any document or information that i~ subject to the terms of a confidentiality agreement with a third patty
(~that the withholding party shall use its reasonable best efforts to obtain the required c·on~nt ofsuch third party to such access
or disclosure) or subject to any attorney client privilege (provided that the withholding party shall use its rcasonable best efforts to
aHow for such access or disclosure (or as much of it as possible) in a marmer that docs not result in a loss of attorney client privilege)
or that constitutes customer infomlation that is subject to confidentiality requircments under the Communications Act and FCC Rules.
If any material is wilhheld by such pany pursuanl to lhe proviso LO the preceding sentence, such parly shall inform the olher parly as 10
the general nature of what is being wilhlleld. All informalion exchanged pursuanl lO Ihis Seclion 6.02 shall be subjecl LO lhe
confidentiality agreement dated March 16,2010 between CenturyLink and Qwest (the "Confidentiality Agreement").

Section 6.03. Required Actions. (a) Each of the parties shall use their respective reasonable best efl'orl~ to take, or cau~e to be
taken, all actions, and do, or cause to be done, and assist and cooperate with the other parties in doing, all things reasonably appropriate
to consummate and make effcctive, as soon as reasonably possible, the Merger and the other transactions contemplated by this
AgreemenL

(b) In connection with and wilhoullimiting Section 6.03{a), Qwesl and the Qwest Board and CenluryLlnk and the CenturyLink
Board shall use their respective reasomlble best efforts to (x) take all action reasonably appropriate to ensure that no state takeover
statute or similar statute or regulation is or becomes applicable to this Agreement or any transaction contemplated by this Agreement
and (y) if any state takeover statute or similar statute or regulation becomes applicable to this Agreement or any transaction
contemplated by this Agreement, take all action reasonably appropriate to ensure that the Merger and the other transactions
contemplatcd by this Agreemcnt may be consummated as promptly as practicable on thc tcnus contemplated by this Agreement.

(c) In connection with and without limiting Section 6.03(a), Qwest and CenturyLink shall promptly enter into discussions \vith the
Governmental EnLilies from whom ConsellL<; or nonactions are required to be obtained in connection wilh the consummation of lhe
Merger and Ihe other transactions conlemplated by this Agreement in order 10 obtain all such required Consems or nonactions {i'om
such Governmental Entities and eliminate each and every other impediment that may be asserted by such Governmental Entities, in
each case with respect to the Merger, so as to enable the Closing to occur as soon as reasom\bly possible. To the extent necessary in
order to accompl ish the foregoing and subject to the limitation~ set fbrth in Section 6.03{e), Qwest and CenturyLink shall use their
respective reasonable best efforts to jointly negotialc, commit to and effecl. by consent decree. hold separale order, condition or
approval or otherwise, the salc. divestinuc or disposition of. or prohibition or limitation on the ownership or operation of. or
requiremenL<; or undertakings wilh respeclto the conducL by Qwesl, CenturyLink or any oflheir respective Subsidiaries, of any porlion
of Lhe business, properties or assets ofQwesl, CenluryLink or any of their respeclive Subsidiaries; provided however thaL neither
CenturyLink nor Q,\'est shall be required pursuant to this Section 6.03(c) to commit to or effect any action that i~ not conditioned upon
the consummation of the Merger or that would or would reasonably be expected to result in a Substantial Detriment. Tfthe actions taken
by CenturyLink and Qwest pursuant to the immediately preceding sentence do not result in the conditions set forth in Section 7.01 (d),
(e) and (f) being satisfied, then, during the tcrm of this Agreement, each of CenturyLink and Qwest shall jointly (to the extent
practicable) usc their reasonable best efforts to initiate and/or participatc in any proccedings, whether judicial or administrative, in order
LO (i) oppose or defend against any action by any Governmental Enlity LO prevent or enjoin Lhe consummation oflhe Merger or any of
the other transactions cOlllemplaled by Ihis Agreement, and/or (ii) Lake such action as necessary 10 overturn any regulatory aclion by
any Governmental Entity to block consumlTlation of the Merger or any of the othertransactions contemplated by this Agreement,
including by defending any suit, action or other legal proceeding brought by any Governmental Entity in order TO avoid the entry o( or
to have vacatcd, overturned or terminatcd. including by appeal ifncccssary, any Legal Restraint resulting from any suit, action or other
legal proceeding that would causc any condition set forth in Section 7.0 l(d). (c) or (f) not 10 bc satisficd; provided that CcnturyLink and
Qwesl shall cooperate with one another in connection with, and shall jointly control, all proceedings re1aled to the foregoing.
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